AS Sinise UNIVE 


A WEEKLY COMPILATION OF RELEASES FROM THE SECURITIES AND EXCHANGE COMMISSION 





RELEASES IN THIS ISSUE 





Freedom of Information Act ek. 
Securities Investor Protection Act - 38 
- 11444A 
Securities Exchange Act 11452-58 
Public Utility Holding Company Act 19013-30 
Investment Company Act 8805-13 
Investment Advisers Act - 460-61 
Litigation - 6910-21 
Trust Indenture Act - 398 


This issue covers releases issued from 5/30/75- 
6/6/75. 





SIGNIFICANT ITEMS 


of or encumbering any securi- 
ties of General Refractories 
Company. 


Notice of Proposal to Amend 
Rule 204-2 by Adopting a New 
Paragraph (j) which Would Re- 
quire all Books and Records of 
Non-Resident Investment Ad- 
visers to Be Maintained within 
the United States or to Be Fur- 
nished to the Commission upon 
Demand (S7-567) 

Comment period to expire 

July 18, 1975. 











This listing does not affect the legal status of any 
document published in this issue. 


Enforcement 

LR-6916 U.S. v. Dwain Clark, et al. 
Federal Grand Jury in Los An- 
geles retruns 23 count indict- 
ment against four men, one 
woman and nine corporations. 
Indictment charges conspiracy, 
mail fraud, fraud in sale of se- 
curities, sale of unregistered 
securities, inducing interstate 
travel in furtherance of scheme 
to defraud, conspiracy to 
solicit perjury and obstruct 
justice by threats and influ- 
ence. 

LR-6919 General Refractories Company, 

et al. 

Entry of a Temporary Restrain- 
ing Order enjoining Hermann 
Mayer, Dan Mayer, Refrax 
Handels Anstalt, Sanbil Handels 
Anstalt, Magnesit Holding A.G., 
Aldo Handels Anstalt and among 
others, certain named agents 
from purchasing, selling, voting 
or otherwise acquiring, disposing 
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FREEDOM OF INFORMATION ACT 
Release No. 9/June 6, 1975 


In the Matter of Request of 
STANLEY L. KAUFMAN 


for access to investigator y records relating to William 
Norton & Co., Inc. 


DENIAL OF REQUEST 


On May 8, 1975, an appeal was received by the Com- 

mission from the denial of a request made by Stanley 
L. Kaufman, Esquire, pursuant to the Freedom of In- 
formation Act, 5 U.S.C. §552. Mr. Kaufman’s request 
sought the disclosure of certain investigatory records 

relating to William Norton & Co., Inc. 


Following the conclusion of its investigation of 
William Norton & Co. and others, the Commission on 
April 2, 1975 instituted public administrative proceed- 
ings against six individuals and three broker-dealers. 
Securities Exchange Act of 1934 Release No. 10731, 
4 SEC Docket 82 (April 12, 1974). Although the Com- 
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mission has accepted the offer of settlement of a number 

of these respondents, proceedings are still pending against 
a number of others and it is expected that the matter will 
shortly be set down for a hearing before an administrative 
law judge. 


Mr. Kaufman has advised the Commission that the records 
relating to this investigation are wanted in connection with 
pending litigation against William Norton & Co., Inc. 

and others in which Mr. Kaufman represents the plaintiff, 
Perine v. William Norton & Co., inc., et al., S.D.N.Y., No. 
73 Civ. 1724 (RJW). In an order dated March 28, 1975 
entered in that action, Judge Ward took note of the pend- 
ing Commission proceedings and ordered that the private 
action be placed on the Court's suspense calendar for a 
one year period. Upon expiration of the one year period, 
the parties are to advise the Court of the status of the 
Commission’s action and make appropriate application 

to the Court for further prosecution of the action. 


The current status of this matter leads the Commission 
to conclude that disclosure of the records that comprise 
the investigatory file relating to William Norton & Co. 
would interfere with pending or prospective law enforce- 
ment proceedings and would tend to deprive a person or 
persons of a right to a fair trial or an impartial adjudica- 
tion, and that in this case these are compelling reasons 
against disclosure. See 5 U.S.C.8552(b)(7)(A) and (B) 
and Commission Rules 17 CFR 200.80(b)(7)(A) and 
(B). 1/ In addition, certain of the records contained in 
the investigatory file are also exempt from disclosure as 
inter- or intra-agency memoranda. See 5 U.S.C. §552(b) 
(5) and Commission Rule 17 CFR 200.80(b) (5). 


Accordingly, 1T 1S ORDERED that the request for the 
investigatory records relating to William Norton & Co. 
be, and it hereby is, denied. 


By the Commission. 


George A. Fitzsimmons 
Secretary 


1/ See also In the Matter of Request of |. Walton Bader, 
Freedom of Information Act Release No. 1, 6 SEC Docket 
541 (April 3, 1975); In the Matter of Request of Project 
on Corporate Responsibility, Freedom of Information Act 
Release No. 7, 6 SEC Docket 828 (May 8, 1975). 








SECURITIES INVESTOR PROTECTION ACT 





SECURITIES INVESTOR PROTECTION ACT OF 1970 
Release No. 38/June 2, 1975 


See Securities Exchange Act Release No. 11453/June 2, 
1975. 





98/SEC DOCKET 





SECURITIES EXCHANGE ACT 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 11444A/June 5, 1975 


ERRATA 


The second sentence, second paragraph. of Release No. 
11444 dated May 28, 1975, announcing the termination 
of the suspension of over-the-counter trading in the se- 
curities of Integrity Entertainment Corp., read: “On 
May 16, 1975, Integrity Entertainment Corp. announced 
its nine-month earnings results, which showed a loss, re- 
flecting the inventory theft estimated at $1 million.” 


The correct text of the sentence should read: “On May 
16, 1975, Integrity Entertainment Corp. announced its 
nine-month earnings results reflecting the investory theft 
estimated at $1 million.” 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 11452/June 2, 1975 


Admin. Proc. File No. 3-4654 
In the Matter of 


ASHLAND OIL FINANCE CORPORATION 
(81-177) 


ORDER GRANTING APPLICATION PURSUANT TO 
SECTION 12(h) OF THE ACT 


The Securities and Exchange Commission has issued an 
order granting the application of Ashland Oil Finance 
Corporation (“‘Applicant”’), a subsidiary of Ashland Oil, 
Inc. (“Ashland”) and successor by merger to Ashland 
Overseas Finance Corporation, pursuant to Section 12(h) 
of the Securities Exchange Act of 1934, as amended (the 
“1934 Act’), for an exemption from the provision of 
Section 13 of the Exchange Act. 


It appears to the Commission that the requested exemp- 
tion is not inconsistent with the public interest and the 
protection of investors in view of the fact that no trading 
activity has been recorded or is known to exist in the De- 
bentures since they were admitted to trading on the New 
York Stock Exchange in 1968; the Debentures are guar- 
anteed by and convertible into common stock of Ashland; 
Ashland is required to file reports under Section 13 of the 
1934 Act; and Applicant has undertaken to report on 
Form 8-K any event occurring which would affect the 
rights of the Debenture-holders. 
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Release No. 11453/June 2, 1975 


SECURITIES INVESTOR PROTECTION ACT OF 1970 
Release No. 38/June 2, 1975 


Admin. Proc. File No. 3-4568 
In the Matter of 


MEMME & CO., INC. 
New York, New York 
(8-12477) 


JOHN C. FINA 


ROBERT B. MCDOWELL 


FINDINGS AND ORDER IMPOSING REMEDIAL SANC- 
TIONS 


In these broker-dealer proceedings under the Securities Ex- 
change and Securities Investor Protection Acts, the court- 
appointed trustee of Memme & Co., Inc. (“registrant’’), 

a registered broker-dealer, and Robert B. McDowell, who 
was president of registrant, have submitted consents. John 
C. Fina, who was a vice president of registrant, has sub- 
mitted an offer of settlement which the Commission has 
determined to accept. Solely for the purpose of these pro- 
ceedings, and without admitting or denying the allegaticns 
in the order for proceedings, registrant's trustee, McDowell, 
and Fina consent to the findings and the sanctions set forth 
below. 


On the basis of the order for proceedings, the consents, 
and the offer of settlement, it is found that: 1/ 


1. Registrant willfully violated and McDowell and Fina 
willfully aided and abetted violations of: 


a. Section 15(c)(3) of the Exchange Act and Rule 15c3-1 
thereunder from on or about July 24 to July 26, 1973, in 
that registrant effected securities transactions when its 
aggregate indebtedness exceeded 2,000% of its net capital; 


b. Section 17(a) of the Exchange Act and Rule 17a-3 
thereunder from on or about July 24 to July 26, 1973, 
and Rules 17a-4 and 17a-11 thereunder from on or about 
July 24 to August 14, 1973, in that registrant failed to 
make accurately, keep current, and preserve certain books 
and records and did not give the required notice of those 
deficiencies; 


c. Section 15(b) of the Exchange Act and Rule 15b3-1 
thereunder in that registrant failed to file a required amend- 
ment to its broker-dealer registration form. 


2. On April 15, 1974, a trustee was appointed for registrant 
pursuant to Section 5(b)(3) of the Securities Investor Pro- 
tection Act at a time when the other respondents were as- 
sociated with it as indicated above. 2/ 


3. Judgments were entered against registrant and McDowell 
on February 7, 1974 and Fina on June 7, 1974, permanent- 
ly enjoining them from further violations of the above-men- 
tioned net capital, recordkeeping, and reporting provisions 
and rules. 3/ 


in view of the foregoing, it is in the public interest to impose 
the sanctions specified in the consents and the offer of 
settlement. 


Accordingly, 1T iS ORDERED that the broker-dealer regis- 
tration of Memme & Co., Inc. be, and it hereby is, revoked; 
and it is further 


ORDERED that Robert B. McDowell and John C. Fina be, 
and they hereby are, barred from association with any brok- 
er, dealer, investment adviser, or investment company; and 
it is further 


ORDERED that said bars shall become effective at the open- 
ing of business on the day after the date of this order; and 
it is further 


ORDERED that after two years from the date of this order 
the said John C. Fina may apply to the Commission to be- 
come associated witha broker, a dealer, an investment com- 
Pany, or an investment adviser in a non-supervisory capacity; 
and it is further 


ORDERED that after five years from the date of this order 
Fina may make such an application for association in a 
supervisory capacity ; and it is further 


ORDERED that any application of whatever character for 
association with a broker, a dealer, an investment company, 
or an investment adviser hereafter made by John C. Fina 

be supported by a showing satisfactory to the Commission 
of Fina’s ability to function properly in the particular capa- 
city in question. 


For the Commission by the Office of Opinions and Review, 
pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 


1/ The findings herein are not binding on any other respond- 
ent named in these proceedings. 


2/ SEC v. Memme & Co., Inc., 73 Civ. 3438 (U.S.D.C., 
S.D.N.Y.). 


3/ Ibid. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 11454/June 2, 1975 


Admin. Proc. File No. 3-4663 
In the Matter of 


JAMES V. KIMSEY 
1054 Swinks Mill Road 
McLean, Virginia 


HAROLD C. BARRETT 
7400 Colshire Drive 
McLean, Virginia 
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ALEXANDER W. MOORE 
1566 Dunterry Place 
McLean, Virginia 


JESSE E. McLAIN, JR. 
5414 Ludlow Drive 
Camp Spring, Maryland 


FINDINGS AND ORDER IMPOSING REMEDIAL SANC- 
TIONS 


In these broker-dealer proceedings under the Securities Ex- 


change Act, James V. Kimsey, president of a registered 
broker-dealer, Harold C. Barrett, sales manager, Alexander 
W. Moore, trader, and Jesse E. McLain, Jr., a salesman, 
have submitted offers of settlement which the Commis- 
sion has determined to accept. Solely for the purpose of 
these and any other proceedings brought by the Commis- 
sion, and without admitting or denying the allegations in 
the order for proceedings, respondents consent to find- 
ings of misconduct as alleged in that order and to the im- 
position of specified sanctions. 


On the basis of the order for proceedings and the offers 
of settlement, it is found that: 1/ 


1. During the period from about April to November 
1973, respondents willfully violated Section 17(a) of 
the Securities Act and Section 10(b) of the Exchange 
Act and Rule 10b-5 thereunder in that they sold com- 
mon stock of District Photo, Inc. and Publishing Com- 
puter Service, Inc. to customers at unfair prices, and 
made material misrepresentations concerning the mar- 
ket price of those securities. 


2. During the period from about January 1970 to 

June 1972, Kimsey willfully violated the above anti- 
fraud provisions by participating in a manipulative 
scheme involving the common stock of Penn Metal 
Fabricators, Inc. and Montgomery Land Investment 
and Development Corporation. We effected transactions 
in those securities designed to restrict the floating sup- 
ply, raise the market price, and create the false appear- 
ance of an active market. In addition, he sold the securi- 
ties to customers at unfair prices, and made material mis- 
statements concerning the existence of a bona fide inde- 
pendent market for the stocks. 


3. Kimsey willfully aided and abetted violations of 
Section 15(b)(1) of the Exchange Act and Rule 15b-1 
thereunder in that his firm failed to disclose in its appli- 
cation for broker-dealer registration that certain persons 
had partially financed its business and controlled it. 


In view of the foregoing, it is in the public interest to im- 
pose the sanctions specified in the offers of settlement. 


Accordingly, IT 1S ORDERED that James V. Kimsey be, 
andand he hereby is, barred from being associated with 
any broker, dealer, investment adviser or investment com- 
pany with the proviso that, after 5 years, he may apply 
to the Commission for re-entry into the securities busi- 
ness in a non-supervisory and non-proprietary position, 
upon a showing of appropriate supervision; and that Har- 
old C. Barrett, Alexander W. Moore and Jesse E. McLain, 
Jr. be, and they hereby are, suspended from being asso- 
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ciated with any broker, dealer, investment adviser or invest- 
ment company for respective periods of 60 days, 10 busi- 
ness days and 10 business days. The suspensions shall be 
effective at the opening of business on June 16, 1975. 


For the Commission by the Office of Opinions and Review, 
pursuant to delegated authority. 
George A. Fitzsimmons 


Secretary 


1/ The findings herein are not binding on any other re- 
spondent named in these proceedings. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 11455/June 3, 1975 


The Securities and Exchange Commission announced pur- 
suant to Section 15(c)(5) of the Securities Exchange Act 
of 1934 (“Exchange Act’’) the temporary suspension of 
over-the-counter trading in the securities of Advanced 
Medical Sciences, Inc., a Delaware corporation located in 
Costa Mesa, California, commencing at 11:45 a.m. (EDT) 
on June 3, 1975 and terminating at midnight (EDT) on 
June 12, 1975. 


The suspension was initiated because of the lack of ade- 
quate and accurate financial information. The company 
had also requested that trading be suspended. 


The Commission cautions broker-dealers, shareholders 
and prospective purchasers that they should consider 
carefully the foregoing information along with all other 
currently available information and any information sub- 
sequently issued by the company. 


Furthermore, brokers and dealers should be alert to the 
fact that, pursuant to Rule 15c2-11 under the Exchange 
Act, at the termination of the suspension, no quotation 
may be entered unless and until they have strictly com- 
plied with all of the provisions of said rule. If any broker 
or dealer has any questions as to whether or not he has 
complied with said rule, he should not enter any quota- 
tion but immediately contact the staff of the Securities 
and Exchange Commission, Division of Enforcement in 
Washington, D. C. If any broker or dealer is uncertain 

as to what is required by Rule 15c2-11, he should re- 
frain from entering quotations relating to the securities 
in question until such time as he has familiarized himself 
with said rule and is certain that all of its provisions have 
been met. If any broker or dealer enters any quotation 
which is in violation of said rule, the Commission will 
consider the need for prompt enforcement action. 
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Release No. 11456/June 3, 1975 
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The Securities and Exchange Commission announced 
pursuant to Section 15(c)(5) of the Securities Exchange 
Act of 1934 (“Exchange Act”) the temporary suspension 
of over-the-counter trading in the securities of Zenith De- 
velopment Corporation, a Utah corporation located in Salt 
Lake City, Utah, will terminate at midnight (EDT) on 
June 5, 1975. 





The Commission initiated the suspension of trading in 
the securities of Zenith Development Corporation on 

May 2, 1974 because of questions which had arisen re- 
garding the market activity in the securities of Zenith. 


On May 22, 1975, a federal grand jury in Los Angeles re- 
turned a 23 count criminal indictment against Alexander 
“Ozzie” Curtis, a/k/a Alexander Greenberg, a Los An- 
geles promoter, Dwain L. Clark, a Los Angeles attorney 
and former FBI agent, Nathan Debin, of Woodstock, New 
York, Robert C. Goodwin, a San Clemente, California 
stock transfer agent and Frances H. Cording of Van Nuys, 
California, as well as nine “alter ego” corporations, in- 
cluding Zenith Development Corporation. The indict- 
ment charges the defendants with conspiracy, mail fraud, 
fraud in the sale of securities, sale of unregistered securi- 
ties and inducing interstate travel in furtherance of a 
scheme to defraud. These charges were made in connec- 
tion with the defendants’ alleged perpetration of a 

scheme to defraud the investing public through the 
acquiring of stock in shell companies including Zenith 
Development Corporation, Ammon Corporation, Ships 
Stores, Inc. and World Mint, Inc. 


‘B® In addition, the indictment further alleged that the de- 

fendants conspired to solicit perjury and obstruct justice 
by means of threats and influence. (See Lit. Rel. No. 
6916 dated June 3, 1975.) 


The Commission filed a civil injunctive action in May, 
1974, naming these individuals except Clark, and others 
in connection with the distribution and sale of the secur- 
ities of World Mint, Inc. and Ships Stores, Inc. This ac- 
tion is still pending in the U. S. District Court for the 
Central District of California (See Lit. Rel. No. 6378 
dated 5/24/74). 


Curtis was previously enjoined by the Commission from 
violations of the registration provisions in connection 
with Reitz Industries, Inc. (See Lit. Rel. No. 4546-A 
dated 2/18/70). 


The Commission cautions broker-dealers, shareholders 
and prospective purchasers that they should consider 
carefully the foregoing information along with all other 
currently available information and any information sub- 
sequently issued by the company. 


Furthermore, brokers and dealers should be alert to the 
fact that, pursuant to Rule 15c2-11 under the Exchange 
Act, at the termination of the suspension, no quotation 
may be entered unless and until they have strictly com- 
plied with all of the provisions of said rule. If any broker 
or dealer has any questions as to whether or not he has 

f complied with said rule, he should not enter any quota- 
tion but immediately contact the staff of the Securities 
and Exchange Commission, Division of Enforcement in 
Washington, D. C. if any broker or dealer is uncertain 





as to what is required by Rule 15c2-11, he should refrain 
from entering quotations relating to the securities in ques- 
tion until such time as he has familiarized himself with 
said rule and is certain that all of its provisions have been 
met. If any broker or dealer enters any quotation which 
is in violation of said rule, the Commission will consider 
the need for prompt enforcement action. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 11457/June 4, 1975 


Admin. Proc. File No. 3-4491 
In the Matter of 


BARRETT AND COMPANY, INC. 
Minneapolis, Minnesota 
(8-16422) 


ROBERT M. BARRETT 


FINDINGS AND ORDER IMPOSING REMEDIAL SANC- 
TIONS 


This is a broker-dealer proceeding under the Securities Ex- 
change Act. Barrett and Company, Inc. (“registrant’’), a 
registered broker-dealer, consents to certain findings of 
misconduct and to revocation of its registration, solely 

for purposes of this and any other proceeding under 
specified provisions of the Exchange, Investment Advisers, 
Investment Company and Securities Investor Protection 
Acts, and without admitting or denying the allegations in 
the order for proceedings. Robert M. Barrett, president, 
treasurer and a part-owner of registrant, failed to answer 
the order that instituted this proceeding with respect to 
him and is therefore in default. 1/ 


On the basis of the order for proceedings, and registrant's 
consent, it is found that: 


1. During the period from about September 1, 1971 to 
about March 29, 1972, registrant, willfully aided and 
abetted by Barrett, willfully violated Section 15(c)(3) 

of the Exchange Act and Rule 15c3-1 thereunder, in that 
it effected securities transactions when its aggregate in- 
debtedness exceeded 2000% of its net capital. 


2. During the period from about September 1, 1971 to 
about March 29, 1972, registrant, willfully aided and 
abetted by Barrett, willfully violated Section 17(a) of 
the Exchange Act and Rules 17a-3, 17a-5 and 17a-11 
thereunder in that registrant failed to make accurately 
and keep current certain of its books and records, failed 
to file with hte Commission a timely report of its finan- 
cial condition and failed to give the Commission immedi- 
ate telegraphic notice of its bookkeeping deficiencies and 
to file required reports of steps it was taking to correct 
those deficidencies. 


3. During the period from about September 1, 1971 to 
about March 29, 1972, registrant, willfully aided and 
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abetted by Barrett, willfully violated Section 17(a) of the Ex- 


change Act and Rule 17a-11 thereunder in that it failed to 
give the Commission immediate telegraphic notice of its net 
capital deficiencies, and to file required reports of its finan- 
cial condition. 


4. During the period from about December 8, 1971 to 
about March 29, 1972, registrant, willfully aided and 
abetted by Barrett, willfully violated Section 15(b) of 
the Exchange Act and Rule 15b3-1 thereunder in that 
registrant failed promptly to amend its Form BD, to 
show that a certain person was no longer secretary and 
a director of registrant. 


in view of the foregoing, it is in the public interest to 
revoke registrant’s broker-dealer registration and to bar 
Barrett from association with any broker or dealer. 


Accordingly, 1T iS ORDERED that the registration as 
a broker and dealer of Barrett and Company, Inc. be, 
and it hereby is, revoked and it is further 


ORDERED that Robert M. Barrett be, and he hereby 
is, barred from being associated with any broker or 
dealer. 


For the Commission by the Office of Opinions and Re- 
view, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 


1/ Rule 7(e) of the Commission’s Rules of Practice 
provides that the allegations in that order may be 
deemed true as to a defaulting respondent. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 11458/June 4, 1975 


Admin. Proc. File No. 3-4271 
In the Matter of 


CONTINENTAL CONSULTANTS CORP. 
95-20 63rd Road 

Rego Park, New York 

(8-12376) 


J. R. RADIN, SR. 
HERMAN R. GANS 
HY WILSTEIN 


NOTICE THAT INITIAL DECISION HAS BECOME 
FINAL 


The time for filing petitions for review of the initial deci- 
sion in these proceedings has expired. No such petitions 
have been filed. And the Commission has not chosen to 
review the initial decision on its own initiative. 


Accordingly, notice is hereby given, pursuant to Rule 17(f) 
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of the Commission’s Rules of Practice, that the initial de- 
cision of the administrative law judge has become the final 
decision of the Commission. The order contained in that 
decision suspending the broker-dealer registration of Con- 
tinental Consultants Corp. for a period of 45 days, barring 
John R. Radin, Sr. from association with any broker or 
dealer, and suspending Herman R. Gans and Hy Wilstein 
from any such association for a period of 45 days, is here- 
by deciared effective. The suspensions shall commence as 
of the opening of business on June 17, 1975. 


George A. Fitzsimmons 
Secretary 
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PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 19013/May 30, 1975 


In the Matter of 
JERSEY CENTRAL POWER & LIGHT COMPANY 


Morristown, New Jersey 07960 
(70-5659) 


/ 
SUPPLEMENTAL ORDER GRANTING EXCEPTION Ww 


FROM COMPETITIVE BIDDING 


Jersey Central Power & Light Company (“Jersey Central”), 
an electric utility subsidiary company of General Public 
Utilities Corporation, a registered holding company, has 
filed with this Commission a post-effective amendment to 
the application-declaration previously filed in this matter 
pursuant to Sections 6(b) and 12(c) of the Public Utility 
Holding Company Act of 1935 (““Act’”’) and Rules 42(a) 
and 50 promulgated thereunder regarding the following 
proposed transaction. 


By order dated May 13, 1975 (HCAR No. 18982), this 
Commission authorized the issuance and sale of 250,000 
additional shares of Jersey Central’s Cumulative Preferred 
Stock (the ‘, New Preferred Stock’’). Pursuant to its public 
invitation for bids, Jersey Central received two bids on 
May 22, 1975. Although Jersey Central had previously 
received an order from the Board of Public Utility Com- 
missioners of New Jersey (‘“‘“NJPUC”) permitting it to in- 
vite bids, the rules of the NJPUC require Jersey Central 
to seek further authorization for the sale of securities 
once the results of the bids are known. Accordingly, 
after Jersey Central accepted a bid for the New Preferred 
Stock at a price to the public of $103.50 and a dividend 
rate and cost to Jersey Central of 14% it notified the 
NJPUC. By order dated May 23, 1975, the NJPUC re- 
fused to permit the issuance of the New Preferred Stock 
by Jersey Central on the terms called for in the winning 
bid. 




















_ 


In its order, the NJPUC stated that in light of the imminent 
decision in Jersey Central’s pending rate case, “’(i)t is the 
oard’s belief that the proposed dividend rate of 14% 

does not adequately reflect the company’s underlying fi- 
nancial condition when the Board's rate determination 

is made.” Since there was no bid that Jersey Central 

could legally accept, it now requests that it be permitted 

to negotiate a sale to underwriters of 250,000 shares of 
New Preferred Stock. Consummation of such a sale would 
require further authorization from the NJPUC. 


Upon the basis of the facts in the record, it is hereby found 
that the applicable standards of the Act and the rules there- 
under are satisfied and that no adverse findings are neces- 
sary insofar as said application-declaration, as amended, re- 
lates to the request for an exception from the competitive 
bidding requirements of Rule 50: 


IT 1S ORDERED that the application-declaration, insofar 
as it requests exception from the requirements of compe- 
titive bidding be, and it hereby is, granted and permitted 
to become effective forthwith; and 


IT IS FURTHER ORDERED that jurisdiction be, and it 
hereby is, reserved to pass upon the terms and conditions 
of Jersey Central’s New Preferred Stock, including the 
dividend rate and the price to Jersey Central. 


For the Commission, by the Division of Corporate Regula- 


tion, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 19014/May 30, 1975 


In the Matter of 


OHIO POWER COMPANY 
Canton, Ohio 44701 
(70-5669) 


SUPPLEMENTAL ORDER AUTHORIZING ISSUANCE 
AND SALE OF CUMULATIVE PREFERRED STOCK 
BY SUBSIDIARY COMPANY 


Ohio Power Company (“Ohio”), an electric utility sub- 
sidiary company of American Electric Power Company, 
Inc., a registered holding company, has filed a post-effec- 
tive amendment to its application-declaration and amend- 
ments thereto previously filed in this matter pursuant to 
Sections 6(b) and 12(c) of the Public Utility Holding 
Company Act of 1935 (““Act”’) and Rules 42(b) and 50 


promulgated thereunder regarding the following transac- 
tion. 


By order dated May 22, 1975 (HCAR No. 19000), the 
Commission authorized Ohio to issue and sell, subject to 
the competitive bidding requirements of Rule 50 under 


the Act, up to 400,000 shares of a new series of its Cumula- 
tive Preferred Stock, par value $100 per share. The order 
granted and permitted to become effective, the application- 
declaration, subject to the terms and conditions prescribed 
in Rules 24 and 50 promulgated under the Act, and subject 
to the additional conditions specified in such order. 


Ohio states in its post-effective amendment that on May 29, 
1975 two proposals were submitted on behalf of prospective 
bidders for the Cumulative Preferred Stock, one such pro- 
posal being for the purchase of 350,000 shares of the Cum- 
ulative Preferred Stock and the other such proposal being 
for the purchase of 250,000 shares of such Cumulative Pre- 
ferred Stock. In accordance with Ohio’s Public Invitation 
for Proposals, Ohio accepted the proposal for the purchase 
of 350,000 shares of Cumulative Preferred Stock as being 
the proposal providing the Company with the “lowest an- 
nual cost of money” for the Cumulative Preferred Stock. 
Thereafter, Ohio received an inquiry from the bidding group 
whose proposal had been accepted by Ohio as to whether 
Ohio would be interested in proceeding upon the basis that 
400,000 shares, rather than 350,000 shares of the Cumula- 
tive Preferred Stock, would be purchased by the several 
Purchasers on the terms and conditions specified in the 
Purchase Contract entered into. Ohio, after inquiry, and 
upon. receipt of a “Supplemental Findings and Order” 
issued by The Public Utilities Commission of Ohio, enter- 
ed into a supplement to the Purchase Contract pursuant to 
which Ohio agreed to sell and the several Purchasers agreed 
to purchase, an additional 50,000 shares of the Cumulative 
Preferred Stock of Ohio. By such Supplemental Findings 
and Order, The Public Utilities Commission of Ohio has 
authorized the proposed transaction. No other state com- 
mission and no federal commission, other than this Com- 
mission, has jurisdiction over the proposed transaction. 


Upon the basis of the facts in the record, it is hereby found 
that the applicable standards of the Act and the rules there- 
under are satisfied and that no adverse findings are necessary; 
and that it is appropriate in the public interest and in the 
interest of investors and consumers that said application- 
declaration, as amended by the post-effective amendment, 
be granted and permitted to become effective: 


IT iS ORDERED, pursuant to the applicable provisions of 
the Act, and rules thereunder, that said application-deciara- 
tion, as amended by the post-effective amendment, be, and 
it hereby is, granted and permitted to become effective 
forthwith, subject to the terms and conditions prescribed 
in Rule 24 promulgated under the Act, and subject to the 
conditions and reservation of jurisdiction specified in the 
Commission’s order of May 22, 1975. 


For the Commission, by the Division of Corporate Regula- 


tion, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 
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Release No. 19015/May 30, 1975 
In the Matter of 


ALABAMA POWER COMPANY 

SOUTHERN ELECTRIC GENERATING COMPANY 
Birmingham, Alabama 

(70-5534) 


ORDER RELEASING JURISDICTION OVER TERMS OF 
POLLUTION CONTROL BOND FINANCING 


By Order dated February 19, 1975 in this proceeding 
(HCAR No. 18533), Alabama Power Company (“Ala- 
bama”™), a subsidiary utility company of The Southern 
Company, a registered holding company, and the Southern 
Electric Generating Company (“SEGCO”), a subsidiary of 
Alabama and Georgia Power Company, were authorized, 
in the case of SEGCO, to enter into an agreement (‘‘Agree- 
ment”) for the installment purchase of pollution control 
facilities to be financed, constructed and sold by The In- 
dustrial Development Board of the Town of Wilsonville, 
Alabama (“Board”), and, in the case of Alabama, to guar- 
anty SEGCO’s installment purchase obligations to the 
Board. It was proposed that pollution control revenue 
bonds (“Pollution Bonds”) in an amount not to exceed 
$21.5 would be sold by the Board. 


In said Order of February 19, 1975, jurisdiction was re- 
served with respect to “the semi-annual installment obli- 
gations to be undertaken by SEGCO pursuant to the pro- 
posed Agreement with the Board, insofar as such pay- 
ments are affected by the effective interest rate of the 
Pollution Bonds to be sold by the Board in connection 
with the transaction proposed in this proceeding.” 


Alabama and SEGCO have filed an amendment in this 
proceeding informing the Commission that the Board has 
entered into an arrangement with a group of underwriters 
managed by Lehman Brothers, Inc., for the sale of $17,- 
400,000 principal amount of its Pollution Bonds maturing 
June 1, 1994, and that said Pollution Bonds will bear an 
interest rate resulting in an effective cost of money to the 
Board of 8.79% per annum. Such arrangement also pro- 
vides for a sinking fund for the Pollution Bonds which 
will begin in 1990 and will retire $9,000,000 of tne prin- 
cipal amount thereof by maturity. 


Upon the basis of the facts in the record, amended as 
above indicated, it is hereby found that the applicable 
standards of the Act and the rules thereunder are satisfied 
and that no adverse findings are necessary; and that it is 
appropriate in the public interest and in the interest of in- 
vestors and consumers that the jurisdiction heretofore re- 
served be released: 


IT IS ORDERED that the jurisdiction heretofore reserved 
be, and the same hereby is, released. 


For the Commission, by the Division of Corporate Regula- 
tion, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 
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PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 19016/May 30, 1975 


In the Matter of 


INDIANA & MICHIGAN ELECTRIC COMPANY 
2101 Spy Run Avenue 

Fort Wayne, Indiana 46801 

(70-5688) 


NOTICE OF PROPOSED ISSUE AND SALE OF NOTES 
TO BANKS AND TO A DEALER IN COMMERCIAL 
PAPER AND REQUEST FOR EXCEPTION FROM COM. 
PETITIVE BIDDING 


NOTICE IS HEREBY GIVEN that Indiana & Michigan 
Electric Company (“1&M"’), an electric utility subsidiary 
company of American Electric Power Company, Inc., a 
registered holding company, has filed an application and 
an amendment thereto with this Commission pursuant 
to the Public Utility Holding Company Act of 1935 
(“Act’’), designating Section 6(b) of the Act and Rule 
50(a)(5) promulgated thereunder as applicable to the pro- 
posed transactions. All interested persons are referred to 
the application, which is summarized below, for a com- 
plete statement of the proposed transactions. 


1&M requests that, from the date of the granting of this 
application to June 30, 1976, the exemption from the 
provisions of Section 6(a) of the Act afforded to it by 

the first sentence of Section 6(b) of the Act, relating to 
the issue of short-term notes, be increased to the extent 
necessary to cover the issuance and sale of notes to banks, 
to dealers in commercial paper and demand notes to bank 
trust departments in an aggregate amount not to exceed 
$165,000,000 outstanding at any one time. In no event 
will the amount outstanding be in excess of the maximum 
amount allowable both under its Articles of Acceptance 
and the consent granted by its Cumulative Preferred stock- 
holders permitting an increase in the amount of unsecured 
short-term debt that 1&M could incur. The notes are to be 
issued from time to time prior to June 30, 1976, as funds 
may be required, provided that none of the notes, com- 
mercial paper, and demand notes to bank trust depart- 
ments will mature later than December 31, 1976. 


Each note payable to a bank to be issued by 1&M will ma- 
ture not more than 270 days after the date of issuance or 
renewal thereof, will bear interest at an annual rate of in- 
terest not greater than the prime rate of commercial banks 
in effect at the time of issuance or in effect from time to 
time and will be prepayable at any time without premium 
or penalty. 


1&M also proposes to issue commercial paper in the form 
of promissory notes in denominations of not less than 
$50,000 nor more than $5,000,000, will be of varying 
maturities, with no maturity more than 270 days after 
the date of issue, and none will be prepayable prior to 
maturity. The commercial paper notes will be sold direct- 
ly by 1&M to Lehman Commercial Paper Incorporated 
(the “‘dealer’’) at a discount rate not in excess of the dis- 
count rate per annum prevailing at the time of issuance 
for commercial paper of comparable quality and maturity. 
No commercial paper notes will be issued having a matur- 
ity of more than 90 days at an effective interest cost 
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which exceeds the effective interest cost at which |&M could 
borrow from banks. The dealer will reoffer the commercial 
paper notes to not more than 100 of the dealer’s custom- 
ers identified and designated in a nonpublic list prepared 

by the dealer in advance, at a discount rate of 1/8 of 1% per 
annum less than the discount rate to 1&M. It is expected 
that such customers of the dealer will hold the commercial 
paper prior to maturity, but, if any such customer wishes to 
resell such commercial paper prior to maturity, the dealer, 
pursuant to a verbal repurchase agreement, will repurchase 
such commercial paper sold by it and reoffer it to other 
customers on its nonpublic list. 


1&M also proposes to issue and sell its demand notes to the 
trust departments of Fort Wayne National Bank, Fort 
Wayne, Indiana and Lincoln National Bank, Fort Wayne, 
Indiana, in the maximum amounts of $5,000,000 and 
$10,000,000, respectively. It is stated that the bank trust 
departments have a flow of funds, as fiduciary for various 
accounts, which would be available for investment in such 
demand notes. These demand notes will be in the form of 
promissory notes in denominations of not less than $1,000 
bearing an interest rate equivalent to the highest rate paid 
daily by General Motors Acceptance Corporation on its 
commercial paper with a maturity of less than 180 days. 
Notes issued from January 1 to June 30 will mature July 

1 of the same year and those issued from July 1 to De- 
cember 31 will mature January 1 of the following year. 

The bank trust departments will have the right to demand 
payment at any time and 1&M will have the right to re- 

pay at any time without penalty, all or part of the princi- 
pal amount of such notes outstanding. 


On April 30, 1975, the highest rate paid by General Mo- 
tors Acceptance Corporation on its commercial paper with 
a maturity of less than 180 days was 6%. This rate was ap- 
proximately 1%% less than the rate at which 1&M was then 
able to issue commercial paper of comparable maturities 
and approximately 2-3/4% below the effective rate for bank 
borrowings based on the current prime rate of 7% and com- 
pensating balances of 15% and 20%. It is stated that based 
on past experiences, the rate on these demand notes will 
consistently be lower than the comparable rates for com- 
mercial paper and bank borrowings including the effect of 
compensating balances. 


The proceeds from the issue and sale of the notes will be 
used by 1&M to reimburse its treasury for past expendi- 
tures made in connection with its construction program, 

to pay part of the cost of its future construction program, 
and for other corporate purposes. Such construction ex- 
penditures for the years 1975 and 1976 are estimated at 
approximately $80,000,000 and $135,000,000, respective- 
ly. 


1&M requests exception from the competitive bidding 
requirements of Rule 50 for the proposed issue and sale 
of its commercial paper pursuant to paragraph (a)(5) 
thereof on the grounds that it is not practicable to invite 
competitive bids for commercial paper and that current 
rates for commercial paper of prime borrowers such as 
1&M are published daily in financial publications. 


The application states that expenses of approximately 
$5,000 are to be incurred in connection with the pro- 
posed transactions. It is further stated that no state com- 


mission, and no federal commission, other than this Com- 
mission, has jurisdiction over the proposed transactions. 


NOTICE IS FURTHER GIVEN that any interested person 
may, not later than June 26, 1975, request in writing that 
a hearing be held on such matter, stating the nature of his 
interest, the reasons for such request, and the issues of 
fact or law raised by said application which he desires to 
controvert; or he may request that he be notified if the 
Commission should order a hearing thereon. Any such re- 
quest should be addressed: Secretary, Securities and Ex- 
change Commission, Washington, D. C. 20549. A copy of 
such request should be served personally or by mail (air 
mail if the person being served is located more than 500 
miles from the point of mailing) upon the applicant at the 
above-stated address, and proof of service (by affidavit or, 
in case of an attorney at law, by certificate) should be filed 
with the request. At any time after said date, the applica- 
tion, as amended or as it may be further amended, may be 
granted as provided in Rule 23 of the General Rules and 
Regulations promulgated under the Act, or the Commission 
may grant exemption from such rules as provided in Rules 
20(a) and 100 thereof or take such other action as it may 
deem appropriate. Persons who request a hearing or ad- 
vice as to whether a hearing is ordered will receive any no- 
tices and orders issued in this matter, including the date 
of the hearing (if ordered) and any postponements there- 
of. 


For the Commission, by the Division of Corporate Regula- 
tion, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 19017/May 30, 1975 


In the Matter of 


OHIO POWER COMPANY 
301 Cleveland Avenue, S. W. 
Canton, Ohio 44701 
(70-5689) 


NOTICE OF PROPOSED ISSUE AND SALE OF NOTES 
TO BANKS AND TO A DEALER IN COMMERCIAL 
PAPER AND REQUEST FOR EXCEPTION FROM COM- 
PETITIVE BIDDING 


NOTICE IS HEREBY GIVEN that Ohio Power Company 
(“Ohio”), an electric utility subsidiary company of Ameri- 
can Electric Power Company, Inc., a registered holding 
company, has filed an application with this Commission 
pursuant to the Public Utility Holding Company Act of 
1935 (“Act’’), designating Section 6(b) of the Act and 
Rule 50(a)(5) promulgated thereunder as applicable to 
the proposed transactions. All interested persons are re- 
ferred to the application, which is summarized below, for 
a complete statement of the proposed transactions. 
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Ohio requests that, from the date of the granting of this 
application to June 30, 1976, the exemption from the 
provisions of Section 6(a) of the Act afforded to it by 

the first sentence of Section 6(b) of the Act, relating to 
the issue of short-term notes, be increased to the extent 
necessary to cover the issuance and sale of notes to banks, 
to dealers in commercial paper and demand notes to bank 
trust departments in an aggregate amount not to exceed 
$270,000,000 outstanding at any one time. In no event 
will the amount outstanding be in excess of the maximum 
amount allowable both under its Articles of Incorporation 
and the consent granted by its Cumulative Preferred 
stockholders permitting an increase in the amount of unse- 
cured short-term debt that Ohio could incur. The notes 
are to be issued from time to time prior to June 30, 1976, 
as funds may be required, provided that none of the notes, 
commercial paper, and deamnd notes to bank trust depart- 
ments will mature later than December 31, 1976. 


Each note payable to a bank to be issued by Ohio will 
mature not more than 270 days after the date of issu- 
ance or renewal thereof, will bear interest at an annual 
rate of interest not greater than the rime rate of com- 
mercial banks in effect at the time of issuance or in 
effect from time to time and will be prepayable at any 
time without premium or penalty. 


Ohio also proposes to issue commercial paper in the form 
of promissory notes in denominations of not less than 
$50,000 nor more than $5,000,000, wiil be of varying 
maturities with no maturity more than 270 days after the 
date of issue, and will not be prepayable prior to maturity. 
The commercial paper notes will be sold directly by Ohio 
to Lehman Commercial Paper Incorporated (the “‘dealer’’), 
at a discount rate not in excess of the discount rate per 
annum prevailing at the time of issuance for commercial 
paper of comparable quality and maturity. No commercial 
Paper notes will be issued having a maturity of more than 
90 days at an effective interest cost which exceeds the ef- 
fective interest cost at which Ohio could borrow from 
banks. The dealer will reoffer the commercial paper notes 
to not more than 100 of the dealer’s customers identified 
and designated in a nonpublic list prepared by the dealer 
in advance, at a discount rate of 1/8 of 1% per annum less 
than the discount rate to Ohio. It is expected that such 
customers of the dealer will hold the commercial paper 
notes to maturity, but, if any such customer wishes to re- 
sell such commercial paper prior to maturity, the dealer, 
pursuant to a verbal repurchase agreement, will repurchase 
such commercial paper sold by it and reoffer it to other 
customers on its nonpublic list. 


Ohio also proposes to issue and sell its demand notes to 
the trust departments of The Cleveland Trust Company, 
Cleveland, Ohio, and The Fidelity Bank, Philadelphia, 
Pennsylvania, in the maximum amounts of $10,000,000 
and $20,000,000, respectively. It is stated that the bank 
trust departments have a flow of funds, as fiduciary for 
various accounts, which would be available for invest- 
ment in such demand notes. These demand notes will be 
in the form of promissory notes in denominations of not 
less than $1,000 bearing an interest rate equivalent to not 
more than the sum of %% and the highest rate paid daily 
by General Motors Acceptance Corporation on its com- 
mercial paper with a maturity of less than 180 days. Notes 
issued from January 1 to June 30 will mature July 1 of 
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the same year and those issued from July 1 to December 
31 will mature on January 1 of the following year. The 
bank trust departments will have the right to demand 
payment at any time and Ohio will have the right to re- 
pay, without penalty, all or any part of the principal 
amount of such demand notes outstanding. 


On April 30, 1975, the highest rate paid by General 
Motors Acceptance Corporation on its commercial paper 
with a maturity of less than 180 days was 6%. This rate 
plus the %% referred to above was approximately 3/4% 
less than the rate at which Ohio was then able to issue 
commercial paper of comparable maturities and approxi- 
mately 2%% below the effective rate for bank borrow- 
ings based on the current prime rate of 7% and compen- 
sating balances of 15% and 20%. It is stated that based on 
past experience, the rate on these demand notes will con- 
sistently be lower than the comparable rates for commer- 
cial paper and bank borrowings including the effect of 
compensating balances. 


The proceeds from the issue and sale of the notes will be 
used by Ohio to reimburse its treasury for past expendi- 
tures made in connection with its construction program, 
to pay part of the cost of its future construction program, 
and for other corporate purposes. Such construction ex- 
penditures for the years 1975 and 1976 are estimated at 
approximately $120,000,000 and $117,000,000, respec- 
tively. 


Ohio requests exception from the competitive bidding 
requirements of Rule 50 for the proposed issue and sale 
of its commercial paper pursuant to paragraph (a) (5) 
thereof on the gorunds that it is not practicable to invite 
competitive bids for commercial paper and that current 
rates for commercial paper of prime borrowers such as 
Ohio are published daily in financial publications. 


The application states that expenses of approximately 
$5,000 are to be incurred in connection with the pro- 
posed transactions. It is further stated that no state 
commission and no federal commission, other than this 
Commission, has jurisdiction over the proposed transac- 
tions. 


NOTICE IS FURTHER GIVEN that any interested per- 
son may, not later than June 26, 1975, request in writing 
that a hearing be held on such matter, stating the nature 
of his interest, the reasons for such request, and the issues 
of fact or law raised by said application which he desires 
to controvert; or he may request that he be notified if 
the Commission should order a hearing thereon. Any 
such request should be addressed: Secretary, Securities 
and Exchange Commission, Washington, D. C. 20549. 

A copy of such request should be served personally or 
by mail (air mail if the person being served is located 
more than 500 miles from the point of mailing) upon 
the applicant at the above-stated address, and proof of 
service (by affidavit or, in case of an attorney at law, by 
certificate) should be filed with the reugest. At any time 
after said date, the application, as filed or as it may be 
amended, may be granted as provided in Rule 23 of the 
General Rules and Regulations promulgated under the 
Act, or the Commission may grant exemption from such 
rules as provided in Rules 20(a) and 100 thereof or take 
such other action as it may deem appropriate. Persons 





























who request a hearing or advice as to whether a hearing is 
ordered will receive any notices and orders issued in this 
matter, including the date of the hearing (if ordered) and 
any postponements thereof. 


For the Commission, by the Division of Corporate Regula- 


tion, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 19018/May 30, 1975 


In the Matter of 


PENNSYLVANIA ELECTRIC COMPANY 
Johnstown, Pennsylvania 15907 
(70-5339) 


ORDER AUTHORIZING PROPOSED AMENDMENTS 
OF FIRST MORTGAGE INDENTURE AND SOLICITA- 
TION OF BONDHOLDERS’ PROXIES 


Pennsylvania Electric Company (“Penelec’’), an electric 
utility subsidiary company of General Public Utilities 
Corporation, a registered holding company, has filed 
post-effective amendments to the declaration previously 
filed with this Commission pursuant to Sections 6(a), 

7 and 12(e) of the Public Utility Holding Company Act 
of 1935 (““Act’’) and Rules 62 and 65 promulgated 
thereunder regarding the following proposals. 


By order dated July 18, 1973 (HCAR No. 18035), the 
Commission authorized Penelec to amend its First Mort- 
gage Indenture and Deed of Trust dated as of January 1, 
1942, as heretofore supplemented and amended by 
twenty-seven supplemental indentures (‘‘Indenture’’) 

to effect two changes. Penelec proposed to eliminate 

the covenant which provides that Penelec will duly observe 
and conform to all valid requirements of any governmental 
authority relative to any mortgaged property. It was stated 
that such covenant be eliminated since, under a developing 
pattern of legislation and administrative action, there will 
be periods when Penelec will be unable to comply with 
governmental requirements with respect to its mortgaged 
property, although it may not be expected by the govern- 
mental agency to be in compliance. However, this cove- 
nant in the Indenture could be construed as resulting in 

a default under the Indenture. Penelec stated that the elim- 
ination of this covenant will not relieve it of its obligation 
to comply with governmental requirements, but it will 
permit appropriate governmental enforcement measures 
consistent with their intent. 


In addition, Penelec proposed to include as bondable 
property additions, property for which Penelec does 
not have all necessary permission from governmental 
authorities to operate, but which otherwise would con- 
stitute bondable property additions. Penelec stated 


further that although, under the Indenture, it was specifi- 
cally contemplated that property additions under construc- 
tion can constitute bondable property, it is believed that it 
is not clear whether the Indenture permits the inclusions of, 
in computing the bondable value of property additions, 
the value of Penelec’s plant and equipment as to which all 

rrently obtainable permission has been received, but as 
to which further governmental permission must be obtain- 
ed in the future. Penelec stated that this ambiguity jeopar- 
dizes its ability to finance additions to its facilities in the 
most economic and orderly manner. 


Penelec now amends its declaration to state that the Inden- 
ture has been amended and supplemented by thirty Sup- 
plemental Indentures. The affirmative vote of the holders 
of 75% in principal amount of the First Mortgage Bonds 
outstanding is required for approval of each of the pro- 
posed amendments to the Indenture. Penelec intends to 
enter into a Supplemental Indenture as soon as practicable 
after the meeting of the bondholders, scheduled for July 11, 
1975, but in any event no later than March 31, 1976. It is 
proposed that proxies be solicited from bondholders 
through the use of proposed proxy solicitation material. 


The fees and expenses to be incurred in connection with 
the proposals are estimated at $120,000, including legal 
fees of $21,000. The Pennsylvania Public Utility Commis- 
sion has authorized the proposed amendments of the In- 
denture. No other state commission and no federal com- 
mission, other than this Commission, has jurisdiction over 
the proposals. 


Due notice of the filing of said amended declaration has 
been given in the manner prescribed in Rule 23 promul- 
gated under the Act (HCAR No. 18965), and no hearing 
has been requested of or ordered by the Commission. Upon 
the basis of the facts in the record, it is hereby found that 
the applicable standards of the Act and the rules thereunder 
are satisfied and that no adverse findings are necessary; and 
it is in the public interest and in the interest of investors and 
consumers that said declaration, as now amended by said 
post-effective amendments, be permitted to become effec- 
tive: 


IT IS ORDERED, pursuant to the applicable provisions 

of the Act and rules thereunder, that said declaration, as 
now amended by said post-effective amendments, be, and 
it hereby is, permitted to become effective forthwith, sub- 
ject to the terms and conditions prescribed in Rule 24 pro- 
mulgated under the Act. 


For the Commission, by the Division of Corporate Reguia- 


tion, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 19019/May 30, 1975 
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In the Matter of 


APPALACHIAN POWER COMPANY 
40 Franklin Road 
Roanoke, Virginia 24009 


INDIANA & MICHIGAN ELECTRIC COMPANY 
2101 Spy Run Avenue 1 
Fort Wayne, Indiana 46801 


OHIO POWER COMPANY 
301 Cleveland Avenue, S. W. 
Canton, Ohio 44701 


AMERICAN ELECTRIC POWER COMPANY, INC. 
2 Broadway 
New York, New York 10004 


(70-5690) 


NOTICE OF PROPOSED ISSUE AND SALE OF NOTES 
TO BANKS AND TO DEALER IN COMMERCIAL PAPER 
BY HOLDING COMPANY, ISSUANCE AND SALE OF 
COMMON STOCK BY SUBSIDIARIES TO HOLDING 
COMPANY, CAPITAL CONTRIBUTIONS TO SUBSIDI- 
ARY, AND REQUEST FOR EXCEPTION FROM COM- 
PETITIVE BIDDING 


NOTICE IS HEREBY GIVEN that American Electric 
Power Company, Inc. (“AEP”), a registered holding 
company, and Appalachian Power Company (“‘Appala- 
chian”), Indiana & Michigan Electric Company (“1&M"), 
and Ohio Power Company (“Ohio”), its subsidiary elec- 
tric utility companies, have filed an application-declara- 
tion with this Commission pursuant to the Public Utility 
Holding Company Act of 1935 (““Act”’), designating 
Sections 6, 6(b), 10 and 12 of the Act and Rule 50 pro- 
mulgated thereunder as applicable to the proposed trans- 
actions. All interested persons are referred to the applica- 
tion-declaration, which is summarized below, for a com- 
plete statement of the proposed transactions. 


AEP requests that it be authorized to issue and sell, from 
time to time prior to June 30, 1976, as funds may be 
required, short-term notes (including commercial paper) 
in an aggregate amount not to exceed $175,000,000 out- 
standing at any one time. None of such notes or commer- 
cial paper shall mature later than December 31, 1976. 


The notes to be sold to banks will be dated as of the date 
of the borrowing which it evidences, will mature not more 
than 270 days from the date of issue or reissue thereof, 
will bear interest not greater than the prime rate of com- 
mercial banks at the time of issuance and will be prepay- 
able at any time without premium or penalty. 


The Commercial paper will be in the form of promissory 
notes in denominations of not less than $50,000 nor more 
than $5,000,000 of varying maturities, with no such ma- 
turity more than 270 days after the date of issue, and none 
will be prepayable prior to maturity. The commercial paper 
notes will be sold directly to Lehman Commercial Paper In- 
corporated (the “‘dealer’’), at a discount rate not in excess 
of the discount rate per annum prevailing at the time of 
issuance for commercial paper of comparable quality and 
maturity. No commercial paper notes will be issued having 
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a maturity of more than 90 days if such commercial paper 
notes would have an effective interest cost which exceeds 
the effective interest cost at which AEP could borrow from 
banks. 





The dealer will reoffer the commercial paper notes to not 
more than 200 of such dealer’s customers, identified and 
designated in a nonpublic list prepared by the dealer in ad- 
vance, at a discount rate of 1/8 of 1% per annum less than 
the discount rate to AEP. It is expected that such customers 
of the dealer will hold the commercial paper notes to ma- 
turity, but, if any such customer wishes to resell such com- 
mercial paper prior to maturity, the dealer, pursuant to a 
verbal repurchase agreement, will repurchase such commer- 
cial paper sold by it and reoffer it to other customers on 
the list. 


AEP also proposes to make investments in the equity of two 
of its public-utility subsidiary companies in the form of the 
purchase from time to time prior to June 30, 1976 of a total 
of (1) 1,250,000 shares of common stock of Appalachian 
for a consideration of $40 a share, or a total consideration 
of $50,000,000 and (2) 3,000,000 shares of common stock 
of Ohio for a consideration of $15 a share, or a total con- 
sideration of $45,000,000. 


AEP requests authority to make capital contributions from 
time to time prior to June 30, 1976, to its public-utility 
subsidiary company 1&M in an aggregate amount not to 
exceed $50,000,000. 


The proceeds from the sale of the short-term notes are to 
be applied by AEP, together with other funds, to make 
additional investments in certain of its public-utility sub- 
sidiary companies to assist them in financing the costs 

of their respective construction programs. The construc- 
tion programs of AEP’s public-utility subsidiary companies 
for 1975 and 1976 are estimated as follows: $170,000,000 
for Appalachian, $370,000,000 for 1&M and its generating 
subsidiary, and $308,000,000 for Ohio and its generating 
subsidiary. 


AEP requests an exception from the competitive bidding 
requirements of Rule 50 for the proposed issue and sale 

of its commercial paper pursuant to paragraph (a) (5) 
thereof on the gorunds that the commercial paper to be 
issued will have maturities of not more than nine months, 
the current rates for commercial paper for prime borrowers 
such as AEP are published daily in financial publications and 
it is not practical to publish invitations for bids for commer- 
cial paper. 


The application-declaration states that fees and expenses of 
approximately $5,000 are to be incurred by AEP in connec- 
tion with the proposed transactions. It is further stated that 
the State Corporation Commission of Virginia, the Public 
Service Commission of West Virginia, and the Public Service 
Commission of Tennessee have jurisdiction over the issue 
and sale by Appalachian of its common stock to AEP and 
the Public Utilities Commission of Ohio has jurisdiction 
over the issue and sale by Ohio of its common stock to 





AEP. No other state commission and no federal commission, 
other than this Commission, has jurisdiction over the pro- 
posed transactions. 


NOTICE IS FURTHER GIVEN that any interested person 
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may, not later than June 26, 1975, request in writing that 


0: hearing be held on such matter, stating the nature of his 


interest, the reasons for such request, and the issues of fact 
or law raised by said application-declaration which he de- 
sires to controvert; or he may request that he be notified 
if the Commission should order a hearing thereon. Any 
such request should be addressed: Secretary, Securities 
and Exchange Commission, Washington, D. C. 20549. A 
copy of such request should be served personally or by 
mail (air mail if the person being served is located more 
than 500 miles from the point of mailing) upon the appli- 
cants-declarants at the above-stated addresses, and proof 
of service (by affidavit or, in case of an attorney-at-law, 
by certificate) should be filed with the request. At any 
time after said date, the application-declaration, as filed 
or as it may be amended, may be granted and permitted 
to become effective as provided in Rule 23 of the Gen- 
eral Rules and Regulations promulgated under the Act, 
or the Commission may grant exemption from such rules 
as provided in Rules 20(a) and 100 thereof or take such 
other action as it may deem appropriate. Persons who 
request a hearing or advice as to whether a hearing is 
ordered will receive any notices and orders issued in this 
matter, including the date of the hearing (if ordered) and 
any postponements thereof. 


For the Commission, by the Division of Corporate Regu- 


lation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 19020/May 30, 1975 


In the Matter of 


APPALACHIAN POWER COMPANY 
40 Franklin Road 

Roanoke, Virginia 24009 

(70-5687) 


NOTICE OF PROPOSED ISSUE AND SALE OF NOTES 
TO BANKS AND A DEALER IN COMMERCIAL PAPER 
AND REQUEST FOR EXCEPTION FROM COMPETI- 
TIVE BIDDING 


NOTICE IS HEREBY GIVEN that Appalachian Power 
Company (““Appalachian’’), an electric utility subsidiary 
company of American Electric Power Company, Inc., a 
registered holding company, has filed an application with 
this Commission pursuant to the Public Utility Holding 
Company Act of 1935 (“Act”), designating Section 6(b) 
of the Act and Rule 50(a)(5) promulgated thereunder 

as applicable to the proposed transactions. All interested 
persons are referred to the application, which is summar- 
ized below, for a complete statement of the proposed 
transactions. 


Appalachian requests that, from the date of the granting 


of this application to June 30, 1976, the exemption from 
the provisions of Section 6(a) of the Act afforded to it by 
the first sentence of Section 6(b) of the Act, relating to the 
issue of short-term notes, be increased to the extent neces- 
sary to cover the issuance and sale of notes to banks and 

to dealers in commercial paper in an aggregate amount not 
to exceed $200,000,000 outstanding at any one time. In no 
event will the amount outstanding be in excess of the maxi- 
mum amount allowable both under its Articles of Associa- 
tion and the consent granted by its Cumulative Preferred 
stockholders permitting an increase in the amount of un- 
secured short-term debt that Appalachian could incur. The 
notes are to be issued from time to time prior to June 30, 
1976, as funds are required, provided that none of the 
notes or commercial paper will mature later than Decem- 
ber 31, 1976. 


Each note payable to a bank to be issued by Appalachian 
will mature not more than 270 days after the date of issu- 
ance or renewal thereof, will bear interest not greater than 
the prime rate of commercial banks in effect at the time 
of issuance or in effect from time to time, and will be pre- 
payable at any time without premium or penalty. 


Appalachian also proposes to issue commercial paper in 
the form of promissory notes in denominations of not 
less than $50,000 nor more than $5,000,000 and will be 
of varying maturities, with no maturity more than 270 
days after the date of issue, and none will be prepayable 
prior to maturity. The commercial paper notes will be 
sold directly by Appalachian to Lehman Commercial 
Paper Incorporated (the “dealer’’) at a discount rate not 
in excess of the discount rate per annum prevailing at 

the time of issuance for commercial paper of comparable 
quality and maturity. No commercial paper notes will be 
issued having a maturity of more than 90 days at an effec- 
tive interest cost which exceeds the effective interest cost 
at which Appalachian could borrow from banks. 


The dealer will reoffer the commercial paper notes to 

not more than 100 of the dealer’s customers, identified 
and designated in a nonpublic list prepared by the dealer 
in advance, at a discount rate of 1/8 of 1% per annum less 
than the discount rate to Appalachian. It is expected that 
such customers of the dealer will hold the commercial 
paper notes to maturity, but, if any such customer wishes 
to resell such commercial paper prior to maturity, the 
dealer, pursuant to a verbal repurchase agreement, will 
repurchase such commercial paper sold by it and reoffer 
it to other customers on its non-public list. 


The proceeds from the issue and sale of the notes will be 
used by Appalachian to reimburse its treasury for past 
expenditures made in connection with its construction 
program, to pay part of the cost of its future construction 
program and for other corporate purposes. Such construc- 
tion expenditures for the years 1975 and 1976 are esti- 
mated at approximately $140,000,000 and $130,000,000, 
respectively. 


Appalachian requests exception from the competitive bid- 
ding requirements of Ruie 50 for the proposed issue and 
sale of its commercial paper pursuant to paragraph (a)(5) 
thereof on the grounds that it is not practicable to invite 
competitive bids for commercial paper and the current 
rates for commercial paper for prime borrowers such as 
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Appalachian are published daily in financial publications. 


The application states that expenses of approximately 
$5,000 are to be incurred in connection with the proposed 


transactions. It is further stated that the Virginia State Cor- 


poration Commission has jurisdiction over the proposed 
transactions, and that no other state commission and no 
federal commission, other than this Commission, has jur- 
isdiction over the proposed transactions. 


NOTICE IS FURTHER GIVEN that any interested per- 
son may, not later than June 26, 1975, request in writing 
that a hearing be held on such matter, stating the nature 
of his interest, the reasons for such request, and the issues 
of fact or law raised by said application which he desires 
to controvert; or he may request that he be notified if 
the Commission should order a hearing thereon. Any such 
request should be addressed: Secretary, Securities and Ex- 
change Commission, Washington, D. C. 20549. A copy of 
such request should be served personally or by mail (air 
mail of the person being served is located more than 500 
miles from the point of mailing) upon the applicant at 
the above-stated address, and proof of service (by affi- 
davit or, in case of an attorney at law, by certificate) 
should be filed with the request. At any time after said 
date, the application, as filed or as it may be amended, 
may be granted as provided in Rule 23 of the General 
Rules and Regulations promulgated under the Act, or the 
Commission may grant exemption from such rules as pro- 
vided in Rules 20(a) and 100 thereof or take such other 
action as it may deem appropriate. Persons who request 

a hearing or advice as to whether a hearing is ordered will 
receive any notices and orders issued in this matter, in- 
cluding the date of the hearing (if ordered) and any post- 
ponements thereof. 


For the Commission, by the Division of Corporate Regu- 
lation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 19021/June 2, 1975 


In the Matter of 


GEORGIA POWER COMPANY 
Atlanta, Georgia 
(70-5658) 


ORDER APPROVING PROPOSAL TO SELL ENTIRE 
INTEREST IN CERTAIN TRANSMISSION FACILITIES 


Georgia Power Company (‘“Georgia’’), an electric utility 
subsidiary of The Southern Company, a registered hold- 
ing company, has filed a declaration, and amendment 
thereto, with this Commission pursuant to Section 12(d) 
of the Public Utility Holding Company Act of 1935 
(“Act”) and Rule 44 thereunder regarding the following 
proposed transaction. 
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The instant transaction is proposed as part of an ongoing 
effort to implement the January 6, 1975, Integrated Trans- 
mission System Agreement (“transmission agreement’) be- 
tween Georgia and the Oglethorpe Electric Membership 
Corporation (“Oglethorpe”), an electric membership cor- 
poration organized under Georgia law (HCAR No. 18750 
dated December 31, 1974). The transmission agreement 
provides for the establishment of an integrated transmis- 
sion system to be operated by Georgia and Oglethorpe, 
wherein each party is required to make an aggregate in- 
vestment in transmission facilities proportionate to its 
load on the system. 


Pursuant to the transmission agreement Georgia proposes 
to sell to Oglethorpe, on a scheduled closing date of on or 
about June 1, 1975, certain transmission facilities for an 
aggregate sales price of approximately $19.7 million. The 
original cost, net of depreciation, of these transmission fa- 
cilities is approximately $17.4 million. Georgia expects to 
obtain from its first mortgage bond trustee a release of 
such transmission facilities from the lien of Georgia's 
first mortgage indenture. It is stated that the proceeds of 
the sale will be applied to the payment of Georgia's short- 
term indebtedness incurred to finance its construction pro- 
gram. A request by Georgia to increase its short-term debt 
authorization to $350 million through March 31, 1976, 
has been filed with the Commission (File No. 70-5629). 


The fees, expenses and commissions incurred or to be in- 
curred in connection with the proposed transaction will 
aggregate $31,500, which includes attorney's fees of 
$27,500. No State commission, and no Federal commis- 
sion, other than this Commission, has jurisdiction over 
the proposed transaction. 


Due notice of the filing of said declaration has been given 
in the manner, prescribed in Rule 23 promulgated under 
the Act (HCAR No. 18902), and no hearing has been re- 
quested of or ordered by the Commission. Upon the basis 
of the facts in the record, it is hereby found that the ap- 
plicable standards of the Act and the rules thereunder 
are satisfied and that no adverse findings are necessary; 
and that it is appropriate in the public interest and in the 
interest of investors and consumers that said declaration, 
as amended, be permitted to become effective: 


IT !S ORDERED, pursuant to the applicable provisions 
of the Act and rules thereunder, that said declaration, 
as amended, be, and it hereby is, permitted to become 
effective forthwith, subject to the terms and conditions 
prescribed in Rule 24 promulgated under the Act, ex- 
cept that the time for filing the certification thereunder 
with respect to the proposed transactions is extended 
so as to allow filing on a quarterly basis. 


For the Commission, by the Division of Corporate Regu- 


lation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 
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PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 19022/June 2, 1975 


In the Matter of 


MISSISSIPPI POWER & LIGHT COMPANY 
Jackson, Mississippi 
(70-5672) 


ORDER AUTHORIZING TRANSACTIONS RELATED 
TO FINANCING OF POLLUTION CONTROL FACILI- 
TIES 


Mississippi Power & Light Company (‘Mississippi’), an 
electric utility subsidiary company of Middle South 
Utilities, Inc., a registered holding company, has filed 
an application and an amendment thereto with this 
Commission pursuant to Sections 9{a) and 10 of the 
Public Utility Holding Company Act of 1935 (“Act’’) 
regarding the following proposed transactions. 


In order to comply with prescribed environmental 
control standards of the State of Mississippi with re- 
spect to air and water quality, it will be necessary for 
Mississippi to construct certain pollution control facil- 
ities solely for this purpose. This application relates to 
the company’s proposal for its disposition and acquisi- 
tion of the pollution control facilities for use in connec- 
tion with the Delta Steam Electric Station, located in 
Bolivar County, Mississippi, the Natchez Steam Elec- 
tric Station, located in Adams County, Mississippi, and 
the Rex Brown Steam Electric Station, located in Hinds 


),, County, Mississippi. 


It is intended that Bolivar County, Mississippi, will issue 
its pollution control revenue bonds for the purpose of 
paying the costs of the construction and equipping of 
certain pollution control facilities at the Delta Steam 
Electric Station (“Delta Project’’). Mississippi proposes 
to enter into an installment Sale Agreement (“Delta 
Agreement”) with Bolivar County which will provide 
for the construction and equipping of the Delta Project 
by or on behalf of Bolivar County and the issuance by 
Bolivar County of its Pollution Control Revenue Bonds 
(“Delta Bonds”), in principal amount presently esti- 
mated not to exceed $825,000 sufficient to cover the 
cost of construction. The proceeds of the sale of the 
Delta Bonds will be deposited by Bolivar County with 
the trustee (‘Bolivar County Trustee”) under an inden- 
ture to be entered into between Bolivar County and 
such Trustee, pursuant to which the Delta Bonds are 

to be issued and secured (“Bolivar Indenture”). The pro- 
ceeds resulting from the issuance of the Delta Bonds 

will be applied to payment of the cost of construction. 
The Delta Agreement also will provide for the sale of 
the Delta Project to Mississippi, the payment by the 
company of the purchase price of the Delta Project in 
semi-annual installments over a term of years, and 

the assignment and pledge to the Bolivar County Trustee 
of Bolivar County’s interest in, and of the moneys re- 
ceivable by Bolivar County under, the Delta Agreement. 
The Delta Agreement will provide that the purchase 
price of the Delta Project payable by the company will 
be of such amount, including interest thereon, as shall 
be sufficient (together with other moneys held by the 
Bolivar County Trustee under the Bolivar Indenture for 


that purpose) to pay the principal of and interest on the 
Delta Bonds as the same become due and payable. The 
Delta Agreement will also obligate the company to pay 
the fees and charges of the Bolivar County Trustee under 
the Bolivar Indenture. The Delta Bonds are noncallable for 
redemption prior to July 1, 1985, except in case of certain 
special circumstances. It is intended that said bonds will 
mature serially at the rate of $50,000 each July 1st for 
the years 1978 through 1987, $100,000 for the years 
1988 and 1989, and $125,000 for the year 1990. 


In order to comply with Mississippi law, it will be neces- 
sary for the company to convey to Bolivar County such 
portions of the Delta Project as may be owned by the 
company at the time the Delta Agreement is executed 
(“Existing Delta Facilities”). Such Existing Delta Facili- 
ties would thereupon become a part of the Delta Project 
which is to be provided by Bolivar County and which the 
company proposes to acquire as provided in the Delta 
Agreement. 


It is further intended that Adams County will issue its 
pollution control revenue bonds for the purpose of pay- 
ing the costs of the construction and equipping of cer- 
tain pollution control facilities at the Natchez Steam 
Electric Station (“Natchez Project’’). Mississippi pro- 
poses to enter into an installment sale agreement (“’Nat- 
chez Agreement”) with Adams County which will pro- 
vide for the construction and equipping of the Natchez 
Project by or on behalf of Adams County and the issu- 
ance by Adams County of its Pollution Control Revenue 
Bonds (“Natchez Bonds”), in principal amount not to 
exceed $625,000, which agreement will have terms and 
conditions similar to those in the Delta Agreement, except 
that the Natchez Bonds will mature serially at the rate of 
$50,000 each July 1st for the years 1978 through 1989 
and $25,000 for the year 1990. The proceeds of the sale of 
the Natchez Bonds will be deposited by Adams County 
with the trustee (““Adams County Trustee’”’) under an in- 
denture to be entered into between Adams County and 
such Trustee, pursuant to which the Natchez Bonds are to 
be issued and secured (““Adams Indenture”). The terms 
and conditions of the Adams Indenture will be similar 

to the terms and conditions of the Bolivar Indenture. 


In order to comply with Mississippi law, it will be neces- 
sary for the company to convey to Adams County such 
portions of the Natchez Project as may be owned by the 
company at the time the Natchez Agreement is executed 
(“Existing Natchez Facilities”). Such Existing Natchez 
Facilities would thereupon become a part of the Natchez 
Project which is to be provided by Adams County and 
which the company proposes to acquire as provided in the 
Natchez Agreement. 


It is additicnally intended that Hinds County, Mississippi 
(“Hinds County”) will issue its pollution control revenue 
bonds for the purpose of paying the cost of the construction 
and equipping of the pollution control facilities at the Rex 
Brown Steam Electric Station (“Rex Brown Project’’). 
Mississippi proposes to enter into an installment sale agree- 
ment (““Rex Brown Agreement”) with Hinds County 
which provides for the construction and equipping of the 
Rex Brown Project by or on behalf of Hinds County and 
the issuance by Hinds County of its Pollution Control 
Revenue Bonds (““Rex Brown Bonds”) in principal amount 
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presently estimated not to exceed $950,000, which agree- 
ment will have terms and conditions similar to those in the 
Delta Agreement. The proceeds of the sale of the Rex Brown 
Bonds will be deposited by Hinds County with the trustee 
(“Hinds County Trustee”) under an indenture to be enter- 
ed into between Hinds County and such Trustee (“‘Hinds 
County Indenture”) pursuant to which the Rex Brown 
Bonds are to be issued and secured. The terms ard condi- 
tions of the Hinds County Indenture will be similar to the 
terms and conditions of the Delta Indenture, except that 
all of the proposed Rex Brown Bonds will mature on July 
1, 1995. 


In order to comply with Mississippi law, it will be neces- 
sary for the company to convey to Hinds County such 
portions of the Rex Brown Project as may be owned by 
the company at the time the Rex Brown Agreement is ex- 
ecuted (“Existing Rex Brown Facilities”). Such Existing 
Rex Brown Facilities would thereupon become a part 

of the Rex Brown Project which is to be provided by 
Hinds County and which the company proposes to ac- 
quire as provided in the Rex Brown Agreement. 


The Existing Delta Facilities would be conveyed to Boli- 
var County, the Existing Natchez Facilities would be 
conveyed to Adams County, and the Existing Rex Brown 
Facilities would be conveyed to Hinds County subject to 
the lien of Mississippi's Mortgage and Deed of Trust. Upon 
reconveyance to the company, these facilities, as well as 
the new pollution control facilities, generally, when con- 
structed, will be subject to such lien. 


It is contemplated that the Delta Bonds will be sold by 
Bolivar County, the Natchez Bonds by Adams County, 
and the Rex Brown Bonds by Hinds County pursuant 

to arrangements with Speed-Welch-McMullan, Inc., as 

the sole underwriter. In accordance with the laws of 

the State of Mississippi, the interest rate to be borne by 
each issue will be fixed by the County involved. The 
company will not be party to the underwriting arrange- 
ments for any of the bonds. Mississippi understands that 
interest payable on the bonds of the three issues will be 
exempt from Federal income taxes, and the company has 
been advised that the annual interest rates on obligations, 
interest on which is so tax exempt, historically have been 
and can be expected at the time of iss:ianice of the above 
described issues of bonds to be 1-1/2% to 2-1/2% lower 
than the rates of obligations of like tenor and comparable 
quality, interest on which is fully subject to Federal in- 
come tax. 


No State commission or Federal commission, other than 
this Commission, has jurisdiction over the proposed 
transactions. 


Due notice of the filing of said application has been given 
in the manner prescribed in Rule 23 promulgated under 
the Act (HCAR No. 18967), and no hearing has been re- 
quested of or ordered by the Commission. Upon the 
basis of the facts in the record, it is hereby found that 
the applicable standards of the Act and rules thereunder 
are satisfied and that no adverse findings are necessary; 
and that it is appropriate in the public interest and in the 
interest of investors and consumers that said application, 
as amended, be granted: 
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IT 1S ORDERED, pursuant to the applicable provisions of 
the Act and rules thereunder, that said application, as 
amended, be, and it hereby is, granted, effective forthwith, 
subject to the terms and conditions prescribed in Rule 24 
promulgated under the Act and the reservation of jurisdic- 
tion herein contained. 


IT IS FURTHER ORDERED that jurisdiction be, and it 
hereby is, reserved with respect to the semi-annual install- 
ment payment obligations to be undertaken by Mississippi 
pursuant to the proposed agreements with the counties, 
insofar as such payments are affected by the effective in- 
terest rate or rates of the pollution control revenue bonds 
to be sold by the counties in connection with the transac- 
tions proposed in this proceeding. 


For the Commission, by the Division of Corporate Regula- 


tion, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 19023/June 3, 1975 


In the Matter of 


GENERAL PUBLIC UTILITIES CORPORATION 
GPU SERVICE CORPORATION 

New York, New York 10005 

(70-4990) 


ORDER AUTHORIZING ISSUE AND SALE OF NOTES 
BY SUBSIDIARY TO PARENT 


General Public Utilities Corporation (“GPU”), a registered 
holding company, and its wholly-owned subsidiary com- 
pany, GPU Service Corporation (“Service Company”), 
have filed post-effective amendments to the application- 
declaration previously filed in this proceeding pursuant 
to Sections 6(a), 7, 9(a), 10, 12 and 13 of the Public 
Utility Holding Company Act of 1935 (“Act’’) and Rules 
86 and 91, inclusive, promulgated thereunder regarding 
the following proposed transaction. 


By order dated April 29, 1971 (HCAR No. 17112), the 
Commission authorized the organization of, and conduct 
of business by, Service Company. The Commission’s 
Order also authorized GPU to acquire for cash long-term 
unsecured notes of Service Company not exceeding $5,- 
000,000 aggregate principal amount at any one time out- 
standing. Each such note would mature 40 years from the 
date of issuance of the first note, would be prepayable with- 
out premium or penalty by Service Company at any time 
and would bear interest at a rate equal to the prime rate 
for short-term commercial borrowings generally in effect, 
from time to time, in New York City, plus not more than 
20% thereof, such interest rate to be adjusted to conform 
with changes in the prime rate as of the first business day 
following the date of announcement of any such change. 
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It was decided that Service Company would at all times 
maintain its aggregate capital, including the principal 
amount of notes outstanding, at an amount approximate- 
ly equal to the sum of two months’ operating expenses, 
plus the cost of its property, less applicable reserves, pre- 
payments and petty cash working funds. At the date 
hereof, the aggregate outstanding amount of Service 
Company’s unsecured notes so acquired by GPU is 
$4,995,683.40. 


GPU and Service Company now propose to increase to 
46,000,000 from $5,000,000 the maximum aggregate 
principal amount of Service Company’s unsecured notes 
which may be acquired by GPU. All such notes repre- 
senting borrowings in excess of $5,000,000, however, 

will be notes of a maturity not exceeding 2 years from 

the date of issuance and will bear interest at a rate equal 
to the actual cost of short-term borrowings by GPU, tak- 
ing into consideration compensating balance require- 
ments for such short-term borrowings by GPU. Service 
Company will continue to maintain its aggregate capital, 
including the principal amount of all notes outstanding, 

at all times equal to the sum of approximately two 
months’ operating expenses, plus the cost of its property 
(to the extent not financed from borrowings from others), 
less applicable reserves, prepayments and petty cash work- 
ing funds. The additional proceeds will be used to continue 
to finance Service Company’s operations consistent with 
the above-mentioned formula. 


The fees and expenses to be incurred by GPU or Service 
Company in connection with the proposed transaction are 
estimated at $5,000, including legal fees of $2,500. It is 
stated that no state commission and no federal commission, 
other than this Commission, has jurisdiction over the pro- 
posed transaction. 


Due notice of the filing of said application-declaration has 
been given in the manner prescribed in Rule 23'promul- 
gated under the Act (HCAR No. 18977). Upon the basis 
of the facts in the record, it is hereby found that the appli- 
cable standards of the Act and the rules thereunder are 
satisfied and that no adverse findings are necessary; and 
that it is in the public interest and in the interest of in- 
vestors and consumers that said application-declaration, 

as amended by said post-effective amendments, be grant- 
ed and permitted to become effective: 


IT IS ORDERED, pursuant to the applicable provisions 
of the Act and rules thereunder, that said application- 
declaration, as amended by said post-effective amend- 
ments, be, and it hereby is, granted and permitted to be- 
come effective forthwith, subject to the terms and condi- 
tions prescribed in Rule 24 promulgated under the Act. 


For the Commission, by the Division of Corporate Regu- 


lation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 19024/June 3, 1975 


In the Maiter of 


GEORGIA POWER COMPANY 
270 Peachtree Street, N. W. 
Atlanta, Georgia 30303 


(70-5696) 


NOTICE OF PROPOSAL TO SELL ENTIRE INTEREST 
IN CERTAIN TRANSMISSION FACILITIES 


NOTICE IS HEREBY GIVEN that Georgia Power Com- 
pany (“Georgia”), an electric utility subsidiary of The 
Southern Company, a registered holding company, has 
filed a declaration with this Commission pursuant to the 
Public Utility Holding Company Act of 1935 (““Act’’), 
designating Section 12(d) of the Act and Rule 44 there- 
under as applicable to the following proposed transaction. 
All interested persons are referred to the declaration, 
which is summarized below, for a complete statement 

of the proposed transaction. < 


The instant transaction is proposed as part of an ongoing 
effort to implement the January 6, 1975, Integrated 
Transmission System Agreement (‘transmission agree- 
ment”) between Georgia and the Oglethorpe Electric 
Membership Corporation (““Oglethorpe’’), an electric 
membership corporation organized under Georgia law 
(HCAR No. 18750 dated December 31, 1974). The 
transmission agreement provides for the establishment 
of an integrated transmission system to be operated by 
Georgia and Oglethorpe, wherein each party is required 
to make an aggregate investment in transmission facili- 
ties proportionate to its load on the system. 


Pursuant to the transmission agreement Georgia proposes 
to sell to Oglethorpe, on a scheduled closing date of July 
1, 1975, certain transmission facilities for an aggregate 
sales price of approximately $81.6 million. The origine! 
cost, net of depreciation, of these transmission facilities 

is approximately $68.8 million. Georgia expects to ob- 
tain from its first mortgage bond trustee a release of such 
transmission facilities from the lien of Georgia’s first mort- 
gage indenture. It is stated that the proceeds of the sale 
will be applied to the payment of Georgia’s short-term 
indebtedness incurred to finance its construction program. 
A request by Georgia to increase its short-term debt author- 
ization to $350 million through March 31, 1976, has been 
filed with the Commission (File No. 70-5629). 


A statement of the fees, expenses and commissions incurred 
or to be incurred in connection with the proposed transac- 
tion will be supplied by amendment. It is stated that no 
State commission, and no Federal commission, other than 
this Commission, has jurisdiction over the proposed trans- 
action. 


NOTICE IS FURTHER GIVEN that any interested person 
may, not later than June 27, 1975, request in writing that 
a hearing be held on such matter, stating the nature of his 
interest, the reasons for such request, and the issues of 
fact or law raised by said declaration which he desires to 
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controvert; or he may request that he be notified if the 
Commission should order a hearing thereon. Any such 
request should be addressed: Secretary, Seucirites and 
Exchange Commission, Washington, D. C. 20549. A copy 
of such request should be served personally or by mail 
(air mail if the person being served is located more than 
500 miles from the point of mailing) upon the declarant 
at the above-stated address, and proof of service (by af- 
fidavit or, in case of an attorney at law, by certificate) 
should be filed with the request. At any time after said 
date, the declaration, as filed or as it may be amended, 
may be permitted to become effective as provided in 
Rule 23 of the General Rules and Regulations promulgated 
under the Act, or the Commission may grant exemption 
from such rules as provided in Rules 20(a) and 100 there- 
of or take such other action as it may deem appropriate. 
Persons who request a hearing or advice as to whether a 
hearing is ordered will receive any notices and orders 
issued in this matter, including the date of the hearing 

(if ordered) and any postponements thereof. 


For the Commission, by the Division of Corporate Re- 


gulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 19025/June 4, 1975 


In the Matter of 


ARKANSAS POWER & LIGHT COMPANY 
Ninth and Louisiana Streets 
Little Rock, Arkansas 72203 


(70-5693) 


NOTICE OF PROPOSAL TO ISSUE AND SELL FIRST 
MORTGAGE BONDS AND PREFERRED STOCK AT 
COMPETITIVE BIDDING 


NOTICE IS HEREBY GIVEN that Arkansas Power & 
Light Company (“Arkansas”), an electric utility sub- 
sidiary of Middle South Utilities, Inc., (“Middle South”), 
a registered holding company, has filed an application 
and an amendment thereto with this Commission pursu- 
ant to Section 6(b) of the Public Utility Holding Com- 
pany Act of 1935 (“Act’’) and Rule 50 promulgated 
thereunder regarding the following proposed transaction. 
All interested persons are referred to the application, as 
amended, which is summarized below, for a complete 
statement of the proposed transactions. 


Arkansas proposes to issue and sell, subject to the com- 
petitive bidding requirements of Rule 50 promulgated 
under the Act, $40,000,000 principal amount of its 
First Mortgage Bonds, % Series having a term of not 
less than 5 nor more than 30 years. The interest rate on 
the bonds (which will be a multiple of 1/8 of 1%) and 
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price, exclusive of accrued interest, to be paid to Arkansas 
(which will be not less than 100% nor more than 102-3/4% 
of the principal amount thereof) will be determined by 

the competitive bidding. The bonds will be issued under 
Arkansas’ Mortgage and Deed of Trust dated as of October 
1, 1944, to Morgan Guaranty Trust Company of New York, 
Trustee, as heretofore supplemented and as to be further 
supplemented by a Twenty-eighth Supplemental Indenture 
to be dated as of July 1, 1975, which includes a prohibition 
until June 1, 1980, (July 1, 1979, if the maturity date of 
the bonds is July 1, 1980) against refunding the bonds with 
the proceeds of funds borrowed at a lower effective inter- 
est cost. 


Arkansas also proposes to issue and sell 200,000 shares of 
a new series of its preferred stock, cumulative, $100 par 
value, subject to the competitive bidding requirements 

of Rule 50 under the Act. The preferred stock will be 

cr~ ated by appropriate corporate action and, except as 

to designation, dividend rate, the date from which divi- 
dends commence to accumulate, redemption premiums, 
the terms and conditions of redemption and a proposed 
sinking fund, will have the same characteristics as, and 
rank pari passu with, the presently outstanding preferred 
stock of Arkansas. The dividend rate of the preferred 
stock (which will be a multiple of 1/25th of 1%) and the 
price to be paid to Arkansas for the preferred stoc*: (which 
will be not less than $100 nor more than $102.75 per 
share, plus accumulated dividends, if any) will be deter- 
mined by competitive bidding. The terms of the preferred 
stock will include a prohibition until July 1, 1980, against 
refunding the preferred stock, directly or indirectly, with 
the proceeds of funds derived from the issuance of debt 
securities at a lower effective interest cost or from the issu- 
ance of other stock, which ranks prior to or on a parity 
with the preferred stock as to dividends or assets, at a 
lower effective dividend cost. 


The terms of the preferred stock may include provisions 
for a sinking fund designed to redeem at $100 per share, 
plus accumulated dividends, 10,000 shares on each July 1 
commencing in the year 1980, with the company having 
a non-cumulative option to redeem an additional 10,000 
shares on each July1 during the sinking fund redemption 
period. Arkansas will notify prospective bidders no later 
than the seventh day prior to the time designated for sub- 
mission of bids for the preferred stock as to whether or 
not a sinking fund will be provided for the preferred 
stock. 


Arkansas’ Mortgage and Deed of Trust (“Indenture”) as 
heretofore amended provides that in the computation of 
the “two times interest’”’ coverage test for the issuance 
of additional bonds, the amount of the company’s non- 
operating income (as defined) that may be taken into ac- 
count shall not exceed 15% of the sum of net operating 
income plus non-operating income. This provision differs 
from the analogous provision of the Commission’s State- 
ment of Policy in respect of first mortgage bonds (“Policy 
Statement’’) adopted February 16, 1956 (HCAR No. 
13105), which restricts the inclusion of non-operating 
income to an amount not exceeding 10% of operating 
income. Over recent years the Indenture provision has re- 
sulted in higher computed interest coverages than would 
have resulted from the provision prescribed by the Policy 
Statement. 
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As a first step toward conforming the Indenture pro- 

vision with that of the Policy Statement, Arkansas’ 
‘ Twenty-eighth Supplement Indenture to be dated as of 
July 1, 1975, will amend the Indenture provision so as to 
provide that, effective with the first series of bonds to be 
issued after December 31, 1975, the amount of includable 
non-operating income shall not exceed 14% of the sum of 
net operating income plus non-operating income. It is con- 
templated that said percentage will be successively reduced 
further in future supplemental indentures so that the In- 
denture provision (including, ultimately, the base to which 
the percentage shall apply) will finally conform in substance 
with the analogous provision of the Policy Statement. 


Arkansas proposes to utilize the net proceeds from the 
issuance and sale of the proposed bonds and preferred 
stock to retire short-term debt outstanding and to fi- 
nance its construction program (estimated at $206,000,- 
000 for 1975). Fees and expenses incident to the pro- 
posed transactions are estimated at $191,000, including 
counsel fees of $61,000 and accountants’ fees of $12,- 
000. The fee of counsel for the successful bidders is esti- 
mated at $14,500 in respect of the bonds and $8,500 in 
respect of the preferred stock and is to be paid by the 
successful bidders for the respective issues. 


The Arkansas Public Service Commission and the Tennessee 
Public Service Commission have jurisdiction over the pro- 
posed issuance and sale of the bonds and preferred stock. 
No other State commission and no Federal commission, 
other than this Commission, has jurisdiction over the pro- 
posed transaction. 


NOTICE IS FURTHER GIVEN that any interested person 
may, not later than July 7, 1975, request in writing that a 
hearing be held on such matter, stating the nature of his 
interest, the reasons for such request, and the issues of 
fact or law raised by said application which he desires to 
controvert; or he may request that he be notified if the 
Commission should order a hearing thereon. Any such re- 
quest should be addressed: Secretary, Securities and Ex- 
change Commission, Washington, D. C. 20549. A copy 

of such request should be served personally or by mail 
(air mail if the person being served is located more than 
500 miles from the point of mailing) upon the applicant 
at the above-stated address, and proof of service (by affi- 
davit or, in case of an attorney at law, by certificate) 
should be filed with the request. At any time after said 
date, the application, as amended or as it may be further 
amended, may be granted as provided in Rule 23 of the 
General Rules and Regulations promulgated under the 
Act, or the Commission may grant exemption from such 
rules as provided in Rules 20(a) and 100 thereof or take 
such other action as it may deem appropriate. Persons 
who request a hearing or advice as to whether a hearing 

is ordered will receive any notices and orders issued in 
this matter, including the date of the hearing (if ordered) 
and any postponements thereof. 


For the Commission, by the Division of Corporate Regula- 
tion, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 19026/June 4, 1975 


In the Matter of 


AMERICAN NATURAL GAS COMPANY 
New York, New York 


MICHIGAN WISCONSIN PIPE LINE COMPANY 
Detroit, Michigan 


(70-5675) 


ORDER AUTHORIZING TRANSFER OF STOCK OF 
SUBSIDIARY PRODUCTION COMPANY IN EXCHANGE 
FOR ADDITIONAL STOCK OF SUBSIDIARY PIPELINE 
COMPANY 


American Natural Gas Company (“American Natural’’), a 
registered holding company, and Michigan Wisconsin Pipe 
Line Company (“Michigan Wisconsin”), a pipeline subsidi- 
ary of American Natural, have filed an application-declara- 
tion, and an amendment thereto, with this Commission pur- 
suant to Sections 6, 7, 9(a)(1), 10 and 12 of the Public Util- 
ity Holding Company Act of 1935 (““Act’’) and Rules 43 
and 50(a)(3) promulgated thereunder as applicable to the 
following proposed transactions. 


American Natural Gas Production Company (“Production 
Company”) is currently a wholly-owned subsidiary of 
American Natural. It engages in the exploration and develop- 
ment of gas reserves as the production company for the 
American Natural system, supplying the system through 
Michigan Wisconsin. Production Company was organized 
under Delaware law in 1957, but until recently has not 
participated on a significant scale in lease acquisitions and 
development of reserves (HCAR No. 17984, June 5, 1973; 
HCAR No. 18324, March 15, 1974). Since 1973, Produc- 
tion Company has actively participated in lease acquisitions 
and has received advance production payments from Michi- 
gan Wisconsin which, as of December 31, 1974, totalled 
$16,032,058. Apart from notes owed to banks, Production 
Company has no publicly-held securities. All of its outstand- 
ing common stock is owned by American Natural. 


It is now proposed that Production Company become a 
wholly-owned subsidiary of Michigan Wisconsin. To ac- 
complish this, American Natural proposes to transfer all 

of Production Company’s 395,480 outstanding shares of 
common stock, par value $100 per share, to Michigan Wis- 
consin in exchange for 370,250 shares of Michigan Wiscon- 
sin’s common stock, par value $100 per share. It is stated 
that the aggregate par value of the Michigan Wisconsin 
stoek to be issued will be equal to the book net worth of 
Production Company as of December 31, 1974, which was 
$37,024,909, plus a balancing $91.00 in cash to be paid 
by American Natural. If Production Company should 

issue additional shares to American Natural prior to con- 
summation of the proposed transactions, an appropriate 
number of additional shares will be issued by Michigan 
Wisconsin in exchange therefor. 


The proposed transactions are stated to be integral steps 
in the reorganization of the American Natural system 
pending before this Commission (HCAR No. 18832), 
which provides for the stock of Wisconsin Gas Company, 
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a gas utility subsidiary of American Natural, to be dis- 
tributed to the holders of American Natural’s common 
stock. 


No State commission and no Federal commission, other 
than this Commission, has jurisdiction over the proposed 
transactions. 


Due notice of the filing of said application-declaration, as 
amended, has been given in the manner prescribed in Rule 
23 promulgated under the Act (Holding Company Act Re- 
lease No. 18975), and no hearing has been requested of or 
ordered by the Commission. Upon the basis of the facts in 
the record, it is hereby found that the applicable standards 
of the Act and the rules thereunder are satisfied and that 
no adverse findings are necessary; and that it is appropri- 
ate in the public interest and in the interest of investors 
and consumers that said application-declaration, as amend- 
ed, be granted and permitted to become effective: 


IT 1S ORDERED, pursuant to the applicable provisions of 
the Act and rules thereunder, that said application-declara- 
tion, as amended, be, and it hereby is, granted and per- 
mitted to become effective forthwith, subject to the terms 
and conditions prescribed in Rule 24 promulgated under 
the Act. 


For the Commission, by the Division of Corporate Regula- 
tion, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1985 
Release No. 19027/June 4, 1975 


In the Matter of 


PUBLIC SERVICE COMPANY OF OKLAHOMA 
Tulsa, Oklahoma 74102 


(70-5666) 


ORDER AUTHORIZING ISSUE AND SALE OF FIRST 
MORTGAGE BONDS AT COMPETITIVE BIDDING 


poration, a registered holding company, has filed an appli- 


mission pursuant to Sections 6 and 7 of the Public Utility 
Holding Company Act of 1935 (““Act’’) and Rule 50 pro- 
mulgated thereunder regarding the following proposed 
transactions. 


bidding requirements of Rule 50 under the Act, $50,000,- 
000 principal amount of its First Mortgage Bonds, Series 
N, %, due not later than June 1, 2005 (“‘bonds’’). The 
interest rate (which shall be a multiple of 1/8 of 1%) and 
the price (which will not be less than 99% nor more than 
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Public Service Company of Oklahoma (“PSO”), an electric 
utility subsidiary company of Central and South West Cor- 


cation-declaration, and amendments thereto, with this Com- 


PSO proposes to issue and sell, pursuant to the competitive 





102.75% of the principal amount of the bonds, exclusive 
of accrued interest to be added to the price) will be deter- 

mined by the competitive bidding. The bonds will be issued 7, 
under the Indenture of Mortgage or Deed of Trust dated v w 
July 1, 1945 to The First National Bank and Trust Com- 

pany of Tulsa, as Trustee, as amended (“indenture”), and 
as to be further amended by a proposed supplemental in- 
denture to be dated June 1, 1975 (“supplemental inden- 

ture”). 


Among other things, the supplemental indenture contains 
provisions amending the indenture with respect to formu- 
las used for cmputing earnings available for interest cover- 
age and renewal fund and dividend restriction provisions. 
It is stated that since the indenture does not contain bond- 
holder consent provisions with respect to series of bonds 
created prior to January 1, 1974, these indenture amend- 
ments could probably not be made effective until January 
1, 2004. The supplemental indenture also provides that 
none of the bonds may generally be redeemed at the op- 
tion of PSO prior to June 1, 1980, if such redemption is 
for the purpose of refunding or is in anticipation of the 
refunding of the bonds through the use of funds borrow- | 
ed at an interest cost less than the interest cost of the | 
bonds. If the bonds mature on or before June 1, 1982, | 
the bonds will not have a sinking fund. | 


Proceeds to be obtained from the sale of the bonds will 
be used (i) to retire at maturity $22,500,000 of PSO’s } | 
outstanding First Mortgage Bonds, Series A, 2-3/4%, due 

July 1, 1975, and (ii) to the extent of any remaining pro- 
ceeds, to repay short-term borrowings incurred or expected 

to be incurred to finance construction expenditures. It is 
expected that approximately $32,000,000 of short-term © 4 
borrowings will be outstanding at the date of the issuance Vv 
of the bonds. 


The Corporation Commission of Oklahoma has authorized 
the proposed transaction. No other state commission and 
no federal commission, other than this Commission, has 
jurisdiction over the proposed transaction. 
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Due notice of the filing of said application-declaration has 
been given in the manner prescribed in Rule 23 promul- 
gated under the Act (HCAR No. 18954), and no hearing 
has been requested of or ordered by the Commission. Upon 
the basis of the facts in the record, it is hereby found that 
the applicable standards of the Act and the rules there- 
under are satisfied and that no adverse findings are neces- 
sary; and that it is appropriate in the public interest and in 
the interest of investors and consumers that said application- i 
declaration, as amended, be granted and permitted to be- 
come effective: 
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IT 1S ORDERED pursuant to the applicable provisions of 
the Act and rules thereunder, that said application-declara- 
tion, as amended, be, and it hereby is, granted and permitted i 
to become effective forthwith, subject to the terms and con- 
ditions prescribed in Rules 24 and 50 promulgated under the 
Act. 
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For the Commission, by the Division of Corporate Regula- 
tion, pursuant to delegated authority. b 
° 


George A. Fitzsimmons 


Secretary tl 
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PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 19028/June 5, 1975 


In the Matter of 


CONSOLIDATED NATURAL GAS COMPANY 
New York, New York 


CONSOLIDATED GAS SUPPLY CORPORATION 
CONSOLIDATED SYSTEM LNG COMPANY 
THE EAST OHIO GAS COMPANY 

THE PEOPLES NATURAL GAS COMPANY 

THE RIVER GAS COMPANY 

WEST OHIO GAS COMPANY 


(70-5667) 


ORDER AUTHORIZING ACQUISITION OF NOTES 
AND CAPITAL STOCK OF SUBSIDIARY COMPANIES, 
OPEN ACCOUNT ADVANCES TO SUBSIDIARY COM- 
PANIES, AND ISSUE AND SALE OF COMMERCIAL 
PAPER AND SHORT-TERM NOTES TO BANKS; CHAR- 
TER AMENDMENT TO INCREASE AUTHORIZED 
SHARES OF SUBSIDIARY’S CAPITAL STOCK; AND 
EXEMPTION FROM COMPETITIVE BIDDING 


Consolidated Natural Gas Company (“Consolidated”), a 
registered holding company, and certain of its subsidiary 
companies, Consolidated Gas Supply Corporation (“Gas 
Supply”), Consolidated System LNG Company (“LNG 
Company”), The East Ohio Gas Company (“East Ohio”), 
The Peoples Natural Gas Company (“Peoples’’), The River 
Gas Company (“River”), and West Ohio Gas Company 
(“West Ohio”), have filed an application-declaration and 
amendments thereto with this Commission pursuant to 
Sections 6(a), 6(b), 7, 9(a), 10, and 12(b) of the Public 
Utility Holding Company Act of 1935 (“Act”) and Rules 
45 and 50(a)(5) promulgated thereunder regarding the 
following proposed transactions. 


Consolidated proposes, from time to time during 1975, to 
make loans aggregating up to $60,260,000, to the subsidi- 
ary companies in the amounts set forth in the table below, 
for the purpose of partially financing 1975 capital expendi- 
tures estimated at $197,975,000. The loans will be eviden- 
ced by non-negotiable, long-term notes proposed to be 
issued by the respective subsidiary companies and proposed 
to be acquired by Consolidated. The notes will bear interest 
at a rate substantially equal to the effective cosi of money 
to Consolidated in respect of its issuance and sale of $100,- 
000,000 principal amount of debentures scheduled for 

June 1975 and will be payable from 1980 through 1995 

in equal annual principal amounts. 


Prior to completion of said debenture financing in June 
1975 by Consolidated, the foregoing loans to said subsidi- 
ary companies will be in the form of open account advances 
for construction, payable on or before December 31, 1975, 
with interest at the prime commercial rate in effect from 
time to time at Chase Manhattan, with a retroactive adjust- 
ment of the interest rate on the advances to conform with 
the effective cost of money to Consolidated through the 


sale of its debentures. Following the debenture financing by 
Consolidated, the open account advances to subsidiary com- 
panies, to the extent made at that time, will be converted 
into long-term notes of such subsidiary companies, and, 
thereafter, loans to subsidiary companies in 1975 for plant 
expenditures will be evidenced by the aforesaid long-term 
notes of such subsidiary companies. 


Consolidated also proposes to issue and sell up to $60,000,- 
000 of short-term notes to a group of banks during 1975. 
Such notes will bear interest at the prime commercial rate 
in effect from time to time at The Chase Manhattan Bank, 
N.A. Prepayments may be made in whole or in part, from 
time to time, upon five days’ notice without penalty or 
premium. There will be no closing or related charges or 
commitment fee, and the notes will mature not more than 
twelve months from the date of the first borrowing. 


No compensating balance requirements will be imposed 
because of the level of bank deposits regularly maintained 
by the Consolidated companies, the average of such de- 
posits amounting to approximately $23,700,000 for 1974. 
It is stated that based on a requirement of 10% of the pro- 
posed credit line and 10% of average borrowings thereunder, 
the average compensating balances would have amounted to 
approximately $19,200,000 for the year 1974. 


Consolidated proposes to use the proceeds from said bank 
borrowings to make open account advances to its subsidi- 
ary companies aggregating up to $60,000,000 for gas stor- 
age inventories, payable as gas is withdrawn and sold during 
the 1975-76 heating season. The advances to subsidiary com- 
panies will bear interest at the same rate as the related bank 
borrowings by Consolidated and will be made in amounts as 
set forth in the table below. Also shown on the following 
table are $10,000,000 of open-account advances which Con- 
solidated proposes to make from time to time up to May 
31, 1976, to the subsidiary companies for working capital 
requirements from part of the proceeds of Consolidated’s 
proposed sale (hereinafter more fully described) of up to 
$50,000,000 of commercial paper and/or borrowings from 
a bank. These advances will be repaid not more than one 
year from the date of the first advance to each subsidiary 
with interest at substantially the same effective rate as in- 
curred by Consolidated on the related commercial paper 
sale and/or bank borrowings. 


Advances for 








Seasonal In- Advances 
crease in Gas for Working 
Subsidiary Storage In- Capital Re- 
Company Long-Term Notes  ventories quirements 
Gas Supply $ 7,500,000 $32,500,000 $ 4,300,000 
LNG Com- 
pany 25,900,000 —-- --- 
East Ohio 20,000,000 18,000,000 3,300,000 
Peoples 6,500,000 9,500,000 1,700,000 
River 360,000 oo 100,000 
West Ohio --- —- 600,000 
$60,260,000 $60,000,000 $10,000,000 


Consolidated further proposes to acquire, and the subsidiary 
companies set forth below propose to issue and sell to Con- 
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solidated from time to time during 1975, Capital stock up 
to the following amounts at the par value thereof: 


Aggregate 
Subsidiary No. of Shares Par Value 
Gas Supply 75,000 $ 7,500,000 
($100 par) ‘ 
LNG Company 182,000 18,200,000 
($100 par) 
Peoples 30,000 3,000,000 
($100 par) a 
Total: $28,700,000 


The proceeds derived from the proposed sale of stock will 
be used to finance, in part, the subsidiaries’ 1975 capital 
expenditures. Consolidated will use funds from internal 
cash generation and working capital to purchase such stock. 
To accommodate the issuance of additional shares set 

forth in the foregoing table, Gas Supply proposes to 

amend its certificate of incorporation so as to increase 

the number of authorized shares from 1,500,000 to 
1,700,000. 


As indicated above, Consolidated proposes to issue and sell 
commercial paper, in the form of short-term promissory 
notes payable to bearer, in the aggregate face amount not to 
exceed $50,000,000 outstanding at any one time to a deal- 
er in commercial paper from time to time up to May 31, 
1976. The commercial paper will have varying maturities 
of not more than 270 days after the date of issue and will 
be issued and sold in varying denominations of not less 
than $50,000 and no more than $1,000,000 directly to 

the dealer at a discount which will not be in excess of the 
discount rate per annum prevailing at the date of issuance 
for commercial paper of comparable quality and like ma- 
turities. Consolidated proposes to sell commercial paper 
only so long as the discount rate or the effective interest 
cost for such commercial paper does not exceed the equiva- 
lent cost of borrowings from commercial banks on the date 
of sale. 


No commission or fee will be payable by Consolidated in 
connection with the issue and sale of such commercial pa- 
per notes. The dealer, as principal, will reoffer such notes 
at a discount not to exceed one-eighth of one percent per 
annum less than the prevailing discount rate to Consoli- 
dated. Such notes will be reoffered to not more than 200 
identified and designated customers ina list (nonpublic) 
prepared in advance by the dealer and furnished to the 
Commission. It is anticipated that the commercial paper 
will be held by customers to maturity; however, if any 
commercial paper is repurchased by the dealer pursuant 
to a repurchase agreement, such paper will be reoffered 
only to others in the group of 200 customers. The issue 
and sale of commercial paper is to provide up to $40 
million for working capital of Consolidated and for the 
aforesaid purchase by Consolidated of $28,700,000 of its 
subsidiary companies’ common stock, and, as previously 
noted, to provide $10,000,000 for working capital ad- 
vances to subsidiary companies. 


Consolidated proposes, to the extent that it becomes im- 
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practicable to issue such commercial paper, to borrow, 
repay, and reborrow from The Chase Manhattan Bank, 
N.A., from time to time up to May 31, 1976, an aggregate 
principal amount not to exceed $30,000,000 outstanding 
at any one time, at the prime commercial rate of interest 
in effect on the date of each borrowing, upon the promis- 
sory note or notes of Consolidated having a maturity date 
not more than 90 days from the date of each borrowing, 
and with the right to prepayment, in whole or in part at 
any time or from time to time, without prior notice and 
without premium. The amount of commercial paper notes 
and said notes, if any, payable to The Chase Manhattan 
Bank, N.A., will not collectively exceed $50,000,000 out- 
standing at any one time. There will be no closing or re- 
lated charges with respect to the obtaining of such bank 
loans, nor will there be any compensating-balance require- 
ments. 


Consolidated requests that, for the period commencing 
upon the date of the granting of this application-declara- 
tion and ending May 31, 1976, an exemption be allowed 
from the provisions of Section 6(a) of the Act, pursuant 
to the first sentence of Section 6(b), relating to the issue 
and sale of short-term notes, by increasing the 5% limita- 
tion on such notes to a maximum of 7%, in order to per- 
mit Consolidated to have outstanding at any one time up 
to $50,000,000 principal amount of short-term during 
such period as proposed herein. 


Consolidated requests exception from the competitive bid- 
ding requirements of Rule 50 with respect to the sale of 
commercial paper on the grounds that such commerical 
paper will have maturities of nine months or less, that cur- 
rent rates for commercial paper for prime borrowers, such 
as Consolidated, are published daily in financial publica- 
tions, and that it is not practical to invite competitive bids 
for commercial paper. 


It is stated that CNG Development Company Ltd., CNG 
Producing Company, and Consolidated Natural Gas Ser- 
vice Company, Inc., have no new financing requirements 
for 1975 at the time of the filing; but that if such require- 
ments should arise, an amendment to that effect will be 
filed as part of this proceeding. 


The Public Service Commission of West Virginia has 
authorized the proposed long-term and short-term bor- 
rowings and stock issuances of Gas Supply; the Public 
Utilities Commission of Ohio has authorized the long- 
term borrowings proposed by East Ohio and River; and 
the Pennsylvania Public Utility Commission has author- 
ized the long-term borrowings and stock issuances pro- 
posed by Peoples. No other State or Federal commission, 
other than this Commission, has jurisdiction over the 
proposed transactions. 


Due notice of the filing of said application-declaration 
has been given in the manner prescribed in Rule 23 pro- 
mulgated under the Act (HCAR No. 18964), and no 
hearing has been requested of or ordered by the Commis- 
sion. Upon the basis of the facts in the record, it is hereby 
found that the applicable standards of the Act and the 
rules thereunder are satisfied and that no adverse findings 
are necessary ; and that it is appropriate in the public inter- 
est and in the interest of investors and consumers that 
said application-declaration, as amended, be granted and 
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permitted to become effective: 


é 
) w iT 1S ORDERED, pursuant to the applicable provisions of 











the Act and rules thereunder, that said application-declara- 
tion, as amended, be, and it hereby is, granted and per- 
mitted to become effective forthwith, subject to the terms 
and conditions prescribed in Rule 24 promulgated under 
the Act, except that the time for filing the certification 
thereunder with respect to the proposed transactions is 
extended so as to aliow filing on a quarterly basis. 


For the Commission, by the Division of Corporate Regula- 
tion, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 19029/June 5, 1975 


In the Matter of 


JERSEY CENTRAL POWER & LIGHT COMPANY 
Madison Avenue at Punch Bowl Road 
Morristown, New Jersey 07960 


(70-5695) 
NOTICE OF PROPOSED SALE OF SUBSTATION 


NOTICE IS HEREBY GIVEN that Jersey Central Power 
& Light Company (“JCP&L”), an electric utility subsidi- 
ary company of General Public Utilities Corporation, a 
registered holding company, has filed a declaration, and 
an amendment thereto, with this Commission pursuant 
to the Public Utility Holding Company Act of 1935 
(“Act’’) designating Section 12(d) of the Act and Rule 
44 promulgated thereunder as applicable to the follow- 
ing proposed transaction. All interested persons are re- 
ferred to the declaration, as amended, which is summar- 
ized below, for a complete statement of the proposed 
transaction. 


JCP&L proposes to sell certain electric distribution fa- 
cilities (“facilities”) now owned by JCP&L to Bell Lab- 
oratories, Inc. (“Bell Labs’), a company unaffiliated 
with JCP&L. The facilities consist of a substantion pre- 
sently used exclusively for rendering electric service to 
Bell Labs, said substation being located on Bell Labs’ 
property in Murry Hill, New Jersey. It is stated that 
Bell Labs requested this sale be made in order that it 
might obtain a more advantageous rate for electric ser- 
vice. 


It is proposed that the facilities be sold to Bell Labs for 

a price of $138,036.77. It is stated that this price was 
determined through negotiation between JCP&L and 

Bell Labs. It is further stated that the price represents 
reproduction cost of the facilities, depreciated, plus an 
amount to cover the cost to JCP&L of effecting the sale, 
and less the amount of a contribution made by Bell Labs 





in 1966 for an additional transformer. It is further stated 
that the book cost of the facilities (net of unsegregated de- 
preciation) at June 30, 1974, was $72,895.61. 


It is stated that the Board of Public Utility Commissioners 
of the State of New Jersey has authorized the proposed 
transaction and that no other state commission and no fed- 
eral commission, other than this Commission, has jurisdic- 
tion over the proposed transaction. Fees and expenses to 
be incurred in connection with the proposed transaction 
are estimated at $3,800, including legal fees of $1,600. 


NOTICE IS FURTHER GIVEN that any interested person 
may, not later than July 2, 1975, request in writing that 
a hearing be held on such matter, stating the nature of his 
interest, the reasons for such request, and the issues of 
fact or law raised by said declaration which he desires to 
controvert; or he may request that he be notified if the 
Commission should order a hearing thereon. Any such re- 
quest should be addressed: Secretary, Securities and Ex- 
change Commission, Washington, D. C. 20549. A copy of 
such request should be served personally or by mail (air 
mail if the person being served is located more than 500 
miles from the point of mailing) upon the declarant at 
the above-stated address, and proof of service (by affida- 
vit or, in case of an attorney at law, by certificate) should 
be filed with the request. At any time after said date, the 
declaration, as amended, or as it may be further amended 
may be granted, as provided in Rule 23 of the General 
Rules and Regulations promulgated under the Act, or the 
Commission may grant exemption from such rules as pro- 
vided in Rules 20(a) and 100 thereof or take such other 
action as it may deem appropriate. Persons who request 

a hearing or advice as to whether a hearing is ordered will 
receive any notices and orders issued in this matter, includ- 
ing the date of the hearing (if ordered) and any postpone- 
ments thereof. 


For the Commission, by the Division of Corporate Regula- 
tion, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 19030/June 5, 1975 


In the Matter of 

KENTUCKY POWER COMPANY 

15th Street and Carter Avenue 

Ashland, Kentucky 41101 

(70-5691) 

NOTICE OF PROPOSED ISSUE AND SALE OF SHORT- 
TERM NOTES TO BANKS 

NOTICE IS HEREBY GIVEN that Kentucky Power Com- 


pany (“Kentucky”), an electric utility subsidiary company 
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of American Electric Power Company, Inc. (“AEP’’), a 
registered holding company, has filed an application and 
amendments thereto with this Commission pursuant to 
the Public Utility Holding Company Act of 1935 (‘‘Act”’) 
and Rule 50(a)(2) promulgated thereunder as applicable 
to the proposed transaction. All interested persons are re- 
ferred to the application, as amended, which is summar- 
ized below, for a complete statement of the proposed 
transaction. 


Kentucky requests that, from the date of the granting of 
this application to June 30, 1976, the exemption from 
the provisions of Section 6(a) of the Act afforded to it 
by the first sentence of Section 6(b), relating to the issue 
of short-term notes, be increased to the extent necessary 
to cover the issuance and sale of notes to banks, provided 
that the aggregate principal amount of such notes out- 
standing at any one time shall not exceed $20,000,000. 
None of such notes shall mature later than December 31, 
1976. 


Each note payable to a bank will mature not more than 
270 days after the date of issuance or renewal thereof, 

will bear interest at an annual rate of interest not greater 
than the prime rate of commercial banks in effect at the 
time of issuance or in effect from time to time and will 

be prepayable at any time without premium or penalty. 
Kentucky has established lines of credit with two commer- 
cial banks with the aggregate lines of credit of each bank 
being as follows: 


Manufacturers Hanover Trust 


Company, New York, New York $10,000,000 

Irving Trust Company, 

New York, New York 10,000,000 
$20,000,000 


Sufficient bank balances to meet operating and financial 
needs are kept at these banks to satisfy any compensating 
balance requirements of these banks in connection with 
the borrowings. If the average of such bank balances were 
maintained solely in order to fulfill the prevailing com- 
pensating balance requirements of such banks, generally 
between 15% and 20%, the effective interest cost to Ken- 
tucky, based on a prime commercial rate of 7%, would 
be approximately 8-3/4% per annum. 


The proceeds from the issue and sale of the notes will be 
used by Kentucky to reimburse its treasury for past ex- 
penditures made in connection with its construction pro- 
gram, to pay part of the cost of its future construction 
program, and for other corporate purposes. Such construc- 
tion expenditures for the years 1975 and 1976 are esti- 
mated at approximately $20,000,000 and $25,000,000, 
respectively. 


The application states that expenses of approximately 
$2,500 are to be incurred in connection with the pro- 
posed transaction. It is further stated that no state com- 
mission and no federal commission, other than this Com- 
mission, has jurisdiction over the proposed transaction. 


NOTICE IS FURTHER GIVEN that any interested per- 


son may, not later than June 30, 1975, request in writing 
that a hearing be held on such matter, stating the nature 
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of his interest, the reasons for such request, and the issues 
of fact or law raised by said application which he desires 
to controvert; or he may request that he be notified if the 
Commission should order a hearing thereon. Any such re- 
quest should be addressed: Secretary, Securities and Ex- 
change Commission, Washington, D. C. 20549. A copy of 
such request should be served personally or by mail (air 
mail if the person being served is located more than 500 
miles from the point of mailing) upon the applicant at the 
above-stated address, and proof of service (by affidavit or, 
in case of an attorney at law, by certificate) should be filed 
with the request. At any time after said date, the applica- 
tion, as amended or as it may be further amended, may be 
granted as provided in Rule 23 of the General Rules and 
Regulations promulgated under the Act, or the Commission 
may grant exemption from such rules as provided in Rules 
20(a) and 100 thereof or take such other action as it may 
deem appropriate. Persons who request a hearing or advice 
as to whether a hearing is ordered will receive any notices 
and orders issued in this matter, including the date of the 
hearing (if ordered) and any postponements thereof. 


For the Commission, by the Division of Corporate Regula- 
tion, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 
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INVESTMENT COMPANY ACT OF 1940 
Release No. 8805/June 3, 1975 


In the Matter of 
VANCE, SANDERS & COMPANY, INC. 


THE EXCHANGE FUND OF BOSTON, INC. 
VANCE, SANDERS SPECIAL FUND, INC. 
One Beacon Street 

Boston, Massachusetts 02108 


(812-3765) 


ORDER PURSUANT TO SECTION 6(c) OF THE ACT 
EXEMPTING APPLICANTS FROM THE PROVISIONS 
OF SECTION 15(a) OF THE ACT 


Vance, Sanders & Company, Inc. (“VS”), a Maryland 
corporation, and The Exchange Fund of Boston, Inc., 
and Vance, Sanders Special Fund, Inc. (“Funds”), open- 
end investment companies registered under the Invest- 
ment Company Act of 1940 (“‘Act’’), filed an applica- 
tion on February 24, 1975, and an amendment thereto 
on April 1, 1975, for an order of the Commission pur- 
suant to Section 6(c) of the Act exempting VS and the 
Funds from the provisions of Section 15(a) of the Act 





¢ 


IN\ 
Rel 

















to the extent its provisions would prevent VS from acting 
as investment adviser to either of the Funds under the same 
t terms as the present contracts following the retirement of 
a voting trustee of the VS stock, until the next sharehold- 
er meetings of the Funds are held. 


On April 29, 1975, a notice was issued of the filing of said 
application (Investment Company Release No. 8774). The 
notice gave interested persons an opportunity to request 

a hearing and stated that an order disposing of the applica- 
tion would be issued as of course unless a hearing should 
be ordered. No request for a hearing has been filed and 

the Commission has not ordered a hearing. 


The matter having been considered, it is found that the 
requested exemption is appropriate in the public interest 
and consistent with the protection of investors and the 
purposes fairly intended by the policy and provisions of 
the Act. 


IT iS ORDERED, pursuant to Section 6(c) of the Act, 
that the application for exemption from the provisions 
of Section 15(a) of the Act be, and hereby is, granted, 
effective forthwith. 


For the Commission, by the Division of Investment 
Management Regulation, pursuant to delegated auth- 
ority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 8806/June 3, 1975 


In the Matter of 


SCUDDER INTERNATIONAL INVESTMENTS LTD. 
44 King Street West - Suite 2510 
Toronto Ontario, Canada M5H 1G5 


(812-3793) 


ORDER PURSUANT TO SECTION 17(b) OF THE ACT 
EXEMPTING A TRANSACTION FROM THE PROVI- 
SIONS OF SECTION 17(a) OF THE ACT AND PURSU- 
ANT TO SECTIONS 6(c) AND 7(d) OF THE ACT PER- 
MITTING ACQUISITION OF ANOTHER COMPANY 


Scudder International Investments Ltd. (“Applicant”), 
aCanadian company registered under the Investment 
Company Act of 1940 (““Act’’) as an open-end, diversi- 
fied management investment company, filed an applica- 
tion on April 10, 1975 and an amendment thereto on 
April 23, 1975, for an order, as required by a previous 
order of the Commission (Investment Company Act 
Release No. 1975, April 27, 1954) (1954 Order”), 

(1) pursuant to Section 17(b) of the Act exempting 
from the provisions of Section 17(a) of the Act a trans- 
action in which Applicant will change its corporate do- 
micile from Canada to the State of Maryland through 





a sale of its assets to its newly created wholly-owned subsi- 
diary in Maryland (“Scudder-Maryland”’) in exchange for 
the stock of Scudder-Maryland; and (2) pursuant to Sec- 
tions 6(c) and 7(d) of the Act permitting Applicant to ac- 
quire the outstanding voting securities of Scudder-Mary- 
land. 


On May 5, 1975, a notice was issued (Investment Company 
Act Release No. 8780) of the filing of the application. The 
notice gave interested persons an opportunity to request 

a hearing and stated that an order disposing of the applica- 
tion would be issued as of course unless a hearing should be 
ordered. No request for a hearing has been filed, and the 
Commission has not ordered a hearing. 


The matter having been considered, it is found that the 
terms of the proposed transaction are reasonable and fair 
and do not involve overreaching on the part of any person 
concerned and that the proposed transaction is consistent 
with the policy of Applicant and with the general purposes 
of the Act. It is further found that the exemptions request- 
ed are appropriate in the public interest and consistent with 
the protection of investors and the purposes fairly intended 
by the Act. 


IT iS ORDERED, pursuant to Section 17(b) of the Act, 
that the proposed transaction permitting the change of 
corporate domicile by Applicant from Canada to the State 
of Maryland be and hereby is, exempted from the provi- 
sions of Section 17(b) of the Act, effective forthwith. 


IT iS FURTHER ORDERED, pursuant to Sections 6(c) 
and 7(d) of the Act, that the application for exemption 
permitting Applicant to acquire the outstanding voting 
securities of Scudder-Maryland, be and hereby is, granted, 
effective forthwith. 


For the Commission, by the Division of Investment Man- 


agement Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 8807/June 3, 1975 


In the Matter of 

AMERICAN EXPRESS INTERNATIONAL BANKING 
CORPORATION 

65 Broadway 

New York, New York 


(812-3790) 
ORDER PURSUANT TO SECTION 9(c) OF THE ACT 


EXEMPTING APPLICANTS FROM THE PROVISIONS 
OF SECTION 9(a) OF THE ACT 


American Express International Banking Corp. (“AEIBC”), 
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filed an application pursuant to Section 9(c) of the Invest- 
ment Company Act of 1940 (‘the Act’) on April 9, 1975 
for an order permanently exempting AEIBC and Donald- 
son Lufkin & Jenrette, Inc. (“DLJ”) and any companies 
of which they presently are affiliated persons (collective- 
ly the ‘‘Applicants”), from the provisions of Section 9(a) 
of the Act. 


On April 9, 1975, a notice was issued (Investment Com- 
pany Act Release No. 8751) of the filing of the applica- 
tion. The notice gave interested persons an opportunity 
to request a hearing and stated that an order disposing 
of the application might be issued on the basis of the in- 
formation therein unless a hearing should be ordered. 
No request for a hearing has been filed and the Commis- 
sion has not ordered a hearing. 


The matter having been considered, it is found that the 
granting of the requested permanent exemption, pursu- 
ant to Section 9(c) of the Act from the provisions of 
Section 9(a) of the Act as noted below is appropriate 

in the public interest and consistent with the protection 
of investors and the purposes fairly intended by the pol- 
icy and provisions of the Act. 


IT IS ORDERED, pursuant to Section 9(c) of the Act 
that AEIBC and DLJ and any companies of which they 
presently are affiliated persons are hereby permanently 
exempted from the provisions of Section 9(a) of the 
Act operative as a result of the entry of the injunction 
against AEIBC in Securities and Exchange Commission 
v. F. L. Salomon & Co., et al. 


By the Commission. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 8808/June 5, 1975 


In the Matter of 


FINANCIAL DYNAMICS FUND, INC., 
FINANCIAL VENTURE FUND, INC. 
1050 South Broadway 

Denver, Colorado 80201 


(812-3794) 


ORDER PURSUANT TO SECTION 17(b) EXEMPTING 
PROPOSED TRANSACTION FROM SECTION 17(a) 
OF THE ACT 


Financial Dynamics Fund, Inc. (“Dynamics Fund”) and 
Financial Venture Fund, Inc. (“Venture Fund”’), collec- 
tively referred to as the Funds, both registered under the 
Investment Company Act of 1940 (“‘Act’’) as open-end 
investment companies, filed an application on April 11, 
1975, pursuant to Section 17(b) of the Act for an order 
of the Commission exempting from the provisions of 
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Section 17(a) thereof the proposed exchange of the assets 
of Venture Fund for shares of Dynamics Fund. 


On May 8, 1975, the Commission issued a notice of filing 
of said application (Investment Company Act Release No. 
8783). The notice gave interested persons an opportunity 
to request a hearing and stated that an order disposing of 
the application would be issued as of course unless a hear- 
ing should be ordered. No request for a hearing has been 
filed and the Commission has not ordered a hearing. 


The matter having been considered, it is found, on the 
basis of the information stated in the application that the 
terms of the proposed transaction are reasonable and fair 
and do not involve overreaching on the part of any person 
concerned, that the proposed transaction is consistent 
with the policies of the Funds and that it is consistent 
with the general purposes of the Act. 


IT IS ORDERED, pursuant to Section 17(b) of the Act, 
that the proposed exchange of the assets of Venture Fund 
for shares of Dynamics Fund is exempted from the provi- 
sions of Section 17(a) of the Act, effective forthwith. 


For the Commission, by the Division of Investment Man- 


agement Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 8809/June 5, 1975 


In the Matter of 


THE STALLION FUND, INC. 
133 East 35th Street 
New York, New York 10016 


(811-2073) 


ORDER TERMINATING REGISTRATION PURSUANT 
TO SECTION 8(f) OF THE ACT 


On May 8, 1975, a notice was issued (Investment Company 
Act Release No. 8782) stating that the Commission pro- 

posed, pursuant to Section 8(f) of the Investment Company 
Act of 1940 (’“Act”’), to declare by order upon its own mo- 


tion that The Stallion Fund, Inc., has ceased to be an invest- 


ment company as defined in the Act. 


The notice gave interested persons an opportunityh to re- 
quest a hearing and stated that an order disposing of the 
matter would be issued as of course unless a hearing should 
be ordered. No request for a hearing has been filed and the 
Commission has not ordered a hearing. 


The matter having been considered it is found that The 
Stallion Fund, Inc., has ceased to be an investment com- 
pany. Accordingly, 






















IT iS ORDERED, pursuant to Section 8(f) of the Act that 
the registration of The Stallion Fund, Inc., shall forthwith 


) t cease to be in effect. 


For the Commission by the Division of Investment Man- 
agement Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 8810/June 5, 1975 


In the Matter of 


EQUITY PROGRESS FUND, INC. 
2777 Allen Parkway 
Houston, Texas 77019 


(811-661) 


NOTICE OF FILING OF APPLICATION PURSUANT 
TO SECTION 8(f) OF THE ACT FOR AN ORDER DE- 
CLARING THAT COMPANY HAS CEASED TO BE 
AN INVESTMENT COMPANY 


NOTICE IS HEREBY GIVEN that Equity Progress Fund, 
Inc. (“Applicant”) a Delaware corporation, registered 
under the Investment Company Act of 1940 (the “Act’’) 
as an open-end diversified management investment com- 
pany, has filed an applicantion pursuant to Section 8(f) 
of the Act for an order of the Commission declaring 

that it has ceased to be an investment company as de- 
fined in the Act. All interested persons are referred to 
the application on file with the Commission for a state- 
ment of the representations contained therein, which 

are summarized below. 


At the annual meeting of shareholders held on July 25, 
1974, a majority of the outstanding voting securities 

of Applicant were voted in favor of an Agreement and 
Articles of Merger (Agreement) dated May 23, 1974 
pursuant to which Applicant was to be merged into 
Maryland Progress. Under the agreement, all of the 
assets of Applicant were to be transferred to Maryland 
Progress, and shareholders of Applicant were to receive 
one share of Maryland Progress for each outstanding 
share of common stock of Applicant owned by them. 
The merger was consummated on December 26, 1974, 
in accordance with the terms of the Agreement, and 
the separate corporate existence of Applicant, accord- 
ingly, ceased on that date. 


Section 8(f) of the Act provides, in pertinent part, that 
when the Commission, upon application, finds that a 
registered investment company has ceased to be an in- 
vestment company, it shall so declare by order, and, 
upon the effectiveness of such order, the registration 

of such company shall cease to be in effect. 


NOTICE IS FURTHER GIVEN that any interested per- 


son may, not later than June 30, 1975, at 5:30 p.m., sub- 
mit to the Commission in writing a request for a hearing 
on the matter accompanied by a statement as to the na- 
ture of his interest, the reason for such request and the 
issues, if any, of fact or law proposed to be controverted, 
or he may request that he be notified if the Commission 
should order a hearing thereon. Any such communication 
should be addressed: Secretary, Securities and Exchange 
Commission, Washington, D. C. 20549. A copy of such 
request shall be served personally or by mail (air mail if 
the person being served is located more than 500 miles 
from the point of mailing) upon Applicant at the address 
stated above. Proof of such service (by affidavit or in case 
of an attorney-at-law, by certificate) shall be filed con- 
temporaneously with the request. As provided by Rule 
0-5 of the Rules and Regulations promulgated under the 
Act, an order disposing of the application herein will be 
issued as of course following June 30, 1975, unless the 
Commission thereafter orders a hearing upon request or 
upon the Commission’s own motion. Persons who request 
a hearing or advice as to whether a hearing is ordered will 
receive notice of further developments in this matter, in- 
cluding the date of the hearing (if ordered) and any post- 
ponements thereof. 


For the Commission, by the Division of Investment Man- 
agement Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 8811/June 6, 1975 


In the Matter of 


HORACE MANN LIFE INSURANCE COMPANY 

HORACE MANN LIFE INSURANCE COMPANY 
SEPARATE ACCOUNT 

HORACE MANN LIFE INSURANCE COMPANY 
SEPARATE ACCOUNT B 

EDUCATORS LIFE INSURANCE COMPANY 
OF AMERICA 

EDUCATORS LIFE SEPARATE ACCOUNT A 

LIFE INSURANCE COMPANY OF NORTH AMERICA 

LIFE INSURANCE COMPANY OF NORTH AMERICA 
SEPARATE ACCOUNT A 

1 Horace Mann Plaza 

Springfield, Illinois 62715 


(812-3716) 


ORDER PURSUANT TO SECTION 11 OF THE ACT, 
PURSUANT TO RULE 17d-1 PROMULGATED UNDER 
SECTION 17(d), AND PURSUANT TO SECTION 6(c) 
FOR EXEMPTION FROM PROVISIONS OF SECTION 
22(d) 


Horace Mann Life Insurance Company (““Company”’), 
an Illinois stock life insurance company, Educators 

Life Insurance Company of America, a California stock 
life insurance company, Life Insurance Company of 
North America, a Pennsylvania stock life insurance com- 
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pany, and certain of such companies’ respective separate 
accounts, i.e., Horace Mann Life Insurance Company 
Separate Account (““HM-SA”), Horace Mann Life Insur- 
ance Company Separate Account B (““HM-SAB”), Edu- 
cators Life Separate Account A (“ELSA”), and the Life 
Insurance Company of North America Separate Account 
A (“LINSA”), registered under the Investment Company 
Act of 1940 (““Act’’) as unit investment trusts (herein- 
after collectively referred to as ““Applicants’’), filed an 
application on October 30, 1974, and amendments on 
December 23, 1974, January 31, 1975, February 21, 
1975, and April 23, 1975, pursuant to Section 11 of 

the Act to permit certain offers of exchange, pursuant 
to Rule 17d-1 promulgated under Section 17(d) of the 
Act for an order permitting the participation of Appli- 
cants in a certain offer of exchange, and pursuant to 
Section 6(c) for an order of exemption from the provi- 
sions of Section 22(d). 


On May 7, 1975, a notice was issued (Investment Com- 
pany Act Release No. 8781) of the filing of the appli- 
cation. The notice gave interested persons an opportun- 
ity to request a hearing and stated that an order dispos- 
ing of the application might be issued on the basis of the 
information stated in the application unless a hearing 
should be ordered. No request for a hearing has been 
filed and the Commission has not ordered a hearing. 


The matter having been considered, it is found that the 
granting of the application pursuant to Section 11 to 
permit the proposed offer of exchange, and the appli- 
cation pursuant to Section 6(c) for exemption from 
the provisions of Section 22(d), is appropriate in the 
public interest and consistent with the protection of 
investors and the purposes fairly intended by the pol- 
icy and provisions of the Act. 


It is further found that the participation of HM-SAB, 
ELSA and LINSA in the effectuation of an exchange 
of a new series of variable annuity contracts to be 
issued by the Company relating to HM-SAB for certain 
variable annuity contracts relating to ELSA, LINSA 
and HM-SAB is consistent with their policies and with 
the general purposes of the Act and is not on a basis 
different from or less advantageous than that of any 
other participant. Accordingly, 


IT IS ORDERED, pursuant to Section 11 of the Act 
that (b) the proposed offer of exchange of a new series 
of variable annuity contracts (the ‘““New Contract’) to 
be issued by the Company relating to HM-SAB for cer- 
tain variable annuity contracts relating to ELSA, LINSA 
and HM-SAB (the “New Contract Exchange”) and (b) 
the proposed offer of exchange of the most recently 
created variable annuity contracts relating to HM-SA 
for those variable annuity contracts relating to HM-SA 
bearing the policy form numbers 66-2A, 66-3A and 66- 
4A (the “66’s Exchange”), be and are hereby approved, 
effective forthwith, 


IT IS FURTHER ORDERED, pursuant to Section 6(c) 
of the Act that the application for exemption from Sec- 
tion 22(d) of the Act to the extent necessary to allow 
(a) the New Contract Exchange with the only charges 
being the $12 contract or certificate issuance fee for the 
new series of variable annuity contracts relating to HM- 
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SAB and any applicable state insurance premium taxes, 
(b) the 66’s Exchange without the imposition of any char- 
ges, fees or deductions, (c) the right of participants under 
the New Contract offered by HM-SAB to transfer part or 
all of the cash value of their contract or certificate from 
their fixed-dollar account to their variable account with no 
charge or deduction imposed, provided however, that no 
such transfer may be effected within one year of any pre- 
vious transfer and that the amount transferred must be 

at least $1,000, and (d) the right of participants under 
HM-SA and ELSA contracts to transfer part or all of 

the cash value of their respective contracts or certificates 
from their fixed dollar accounts to their variable accounts 
with no charge or deduction imposed, provided however, 
that no such transfer may be effected within three years 
of any previous transfer and that the amount transferred 
must be at least $1,000, be and is hereby granted, effec- 
tive forthwith, and 


IT iS FURTHER ORDERED, that the application pursu- 
ant to Section 17(d) of the Act and Rule 17d-1, to per- 
mit the participation of HM-SAB, ELSA and LINSA in 
the New Contract Exchange, be and is hereby granted, 
effective forthwith. 


For the Commission, by the Division of Investment Man- 
agement Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 8812/June 6, 1975 


In the Matter of 


DIVIDEND SHARES, INC. 
One Wall Street 
New York, New York 10005 


(812-3767) 


NOTICE OF FILING OF APPLICATION PURSUANT 
TO SECTION 6(c) OF THE ACT FOR AN ORDER 
EXEMPTING FROM SECTION 22(d) OF THE ACTA 
SALE BY AN OPEN-END COMPANY OF ITS SECURI- 
TIES AT OTHER THAN THE PUBLIC OFFERING 
PRICE 


NOTICE IS HEREBY GIVEN that Dividend Shares, Inc. 
(“Applicant’’), a Maryland corporation registered under 
the Investment Company Act of 1940 (“Act”) as a di- 
versified, open-end management investment company, 
filed an application on February 27, 1975, and an amend- 
ment thereto on June 2, 1975, pursuant to Section 6(c) 
of the Act requesting an exemption from the provisions 
of Section 22(d) of the Act so as to permit Applicant to 
acquire the assets of Baton Coal Company (“Baton”) in 
exchange for shares of Applicant without a sales load. 

All interested persons are referred to the application on 
file with the Commission for a statement of the repre- 
sentations contained therein, which are summarized below. 
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Applicant represents that Baton was incorporated in Penn- 
sylvania. All the outstanding stock of Baton is owned of 
record and beneficially by 16 persons and Applicant asserts 
that Baton is excepted from the definition of an invest- 
ment company by reason of Section 3(c)(1) of the Act. 


On February 19, 1975, Applicant and Baton entered into 
an Agreement and Plan of Reorganization (““Agreement’’) 
whereby substantially all of the cash and securities owned 
by Baton, with a value of approximately $1,132,216 as of 
May 23, 1975, are to be transferred to Applicant in ex- 
change for shares of Applicant's capital stock which have 
been registered under the Securities Act of 1933. Pursu- 
ant to the Agreement the number of shares of Applicant 
to be issued to Baton is to be determined by dividing the 
aggregate market value of the assets of Baton to be trans- 
ferred to Applicant by the net asset value per share of 
Applicant, both to be determined as of the valuation 

time as defined in the Agreement. If the valuation had 
taken place on May 23, 1975, Baton would have received 
392,721 shares of Applicant's stock. 


Applicant presently intends to sell after acquisition there- 
of, securities of Baton having a market value on May 23, 
1975, equal to $417,109, or 36.8% of the total market 
value, including cash items, of Baton’s assets on that 

date. The market value of the securities to be retained, 

as of such date, is $742,526. 


When received by Baton, the shares of Applicant are to 
be distributed to Baton’s stockholders. Since the ex- 
change is expected to be tax-free for Baton and its stock- 
holders, Applicant's cost basis for tax purposes for the 
assets acquired from Baton will be the same as Baton’s 
cost basis. Applicant has been advised that the stockhold- 
ers of Baton have no present intention of redeeming, or 
otherwise transferring, Applicant’s shares following the 
proposed transaction. 


No adjustment in respect of unrealized appreciation in 
the portfolio securities of Baton has been provided for in 
the Agreement since, according to the application, on 
May 23, 1975, Applicant rather than Baton would have 
derived the net tax benefit from the transaction, if con- 
summated on that date. 


Applicant represents that no affiliation exists between 
Baton or its officers, directors, or stockholders and 
Applicant or its officers or directors, and that the Agree- 


ment was negotiated at arms-length by the two compan- 
ies. 


Section 22(d) of the Act, in pertinent part, prohibits a 
registered investment company from selling any redeem- 
able security issued by it to any person except either to 
or through a principal underwriter for distribution at a 
current public offering price as described in the prospec- 
tus. The offering price described in Applicant’s prospec- 
tus includes a sales charge. 


Section 6(c) of the Act permits the Commission, upon 
application, to exempt a transaction if it finds that such 
an exemption is necessary or appropriate in the public 
interest and consistent with the protection of investors 
and the purposes fairly intended by the policy and provi- 
sions of the Act. 


NOTICE iS FURTHER GIVEN that any interested person 
may, not later than July 1, 1975 at 5:30 p.m., submit to 
the Commission in writing a request for a hearing on the 
matter accompanied by a statement as to the nature of 

his interest, the reason for such request, and the issues, 

if any, of fact or law proposed to be controverted, or he 
may request that he be notified if the Commission should 
order a hearing thereon. Any such communication should 
be addressed: Secretary, Securities and Exchange Commis- 
sion, Washington, D. C. 20549. A copy of such request 
shall be served personally or by mail (air mail if the person 
being served is located more than 500 miles from the point 
of mailing) upon Applicant at the address stated above. 
Proof of such service (by affidavit, or in case of an attor- 
ney-at-law, by certificate) shall be filed contemporaneous- 
ly with the request. As provided by Rule 0-5 of the Rules 
and Regulations promulgated under the Act, an order 
disposing of the application will be issued as of course 
following said date, unless the Commission thereafter 
orders a hearing upon request or upon the Commission’s 
own motion. Persons who request a hearing, or advice 

as to whether a hearing is ordered, will receive any no- 
tices and orders issued in this matter, including the date 


of the hearing (if ordered) and any postponements there- 
of. 


For the Commission, by the Division of Investment Man- 
agement Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 8813/June 6, 1975 


In the Matter of 


CONGRESS STREET FUND, INC. 

SECOND CONGRESS STREET FUND, INC. 
FIDELITY MANAGEMENT & RESEARCH COMPANY 
35 Congress Street 

Boston, Massachusetts 02109 


(812-3771) 


NOTICE OF FILING OF APPLICATION FOR AN ORDER 
OF EXEMPTION PURSUANT TO SECTION 17(b} OF 
THE ACT AND FOR AN ORDER PURSUANT TO SEC- 
TION 17(d) OF THE ACT AND RULE 17d-1 THERE- 
UNDER 


NOTICE IS HEREBY GIVEN that Congress Street Fund, 
Inc. (“Congress”) and Second Congress Street Fund, Inc. 
(“Second Congress”), open-end, diversified, management 
investment companies registered under the Investment 
Company Act of 1940 (the “Act”’), and Fidelity Manage- 
ment & Research Company (“Fidelity’’), the investment 
adviser to, and a shareholder of, Congress and Second 
Congress (collectively referred to as ““Applicants”’), 

filed an application on February 28, 1975, and amend- 
ments thereto on April 21, 1975, and June 2, 1975, pur- 
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suant to Section 17(b) of the Act, for an order of the Com- 


mission exempting from the provisions of Section 17(a) of 
the Act the merger of Second Congress into Congress and, 


pursuant to Section 17(d) of the Act and Rule 17d-1 there- 


under, for an order of the Commission permitting Fidelity 
to participate, as a principal, in the merger of Second Con- 
gress into Congress. All interested persons are referred to 
the application on file with the Commission for a state- 
ment of the representations contained therein, which are 
summarized below. 


Congress was organized under the laws of the Common- 
wealth of Massachusetts on April 12, 1960 and, as of 
December 31, 1974, had net assets of $21,379,576. 
Second Congress was organized under the laws of the 
Commonwealth of Massachusetts on September 16, 1963 
and, as of December 31, 1974, had net assets of $16,888,- 
239. 


Congress and Second Congress (the ““Funds’’) were creat- 
ed as “exchange funds” and each Fund, shortly after its 
organization, commenced and completed a public offer- 
ing of its shares. Such shares were issued to investors 

in exchange for securities of other issuers rather than 
cash. The investment objective of the Funds is long- 
term capital appreciation and income. 


Both Funds employ Fidelity as their investment adviser 
and the Board of Directors and officers of the Funds are 
identical. Accordingly, the Funds may be deemed to be 
under common control. Section 2(a)(3) of the Act, in 
pertinent part, defines an affiliated person of another 
person to include any person directly or indirectly own- 
ing, controlling or holding with power to vote, 5% or 
more of the outstanding voting securities of such other 
person, any person 5% or more of whose outstanding 
securities are directly or indirectly owned, controlled 
or held with power to vote by such other person, any 
person under common control with such other person, 
and any investment adviser of an investment company. 
Fidelity, therefore, is an affiliated person of the Funds, 
and the Funds may be deemed to be affiliated persons 
of each other. Alexander Laird McCormick (“McCor- 
mick”) owns approximately 6% of the outstanding vot- 
ing securities of Second Congress. McCormick and Sec- 
ond Congress, therefore, are affiliated persons of each 
other and McCormick and Congress may be deemed to 
be affiliates of affiliates. 


Fidelity presently owns 6,052 shares of Congress and 
4,581 shares of Second Congress. These securities had 
a value, as of December 31, 1974, of approximately 
$139,196 and $120,114 respectively and constituted 
approximately 0.65% and 0.71% of the respective out- 
standing voting securities of Congress and Second Con- 
gress. 


Congress and Second Congress propose to enter into 

an Agreement of Merger pursuant to which Second Con- 
gress will be merged into Congress in accordance with 
Massachusetts law. Congress will be the surviving cor- 
poration and the separate corporate existence of Sec- 
ond Congress will cease. The Agreement of Merger and 
other matters incidental thereto have been approved 

by the Boards of Directors of Congress and Second 
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Congress and must be further approved by the vote of at 
least two-thirds of the outstanding voting securities of 
both Congress and Second Congress. 


On or prior to the effective date of the merger, Second 
Congress will distribute to its shareholders a dividend 
consisting of substantially all of its net taxable invest- 
ment income and net taxable short-term capital gains. 
On the effective date of the merger, the outstanding 
shares of Second Congress held by each stockholder of 
record will be converted into that number of full and 
fractional shares of Congress having an aggregate net 
asset value equal to the value of such stockholder’s 
pro rata interest in the net assets of Second Congress. 
The net asset values of the Funds, for purposes of the 
exchange, will be determined as of the close of business 
on the effective date of the merger. 


As of December 31, 1974, the net unrealized apprecia- 
tion on securities held by Congress and Second Con- 
gress was, respectively, $13,456,947 and $11,394,087. 
Net unrealized appreciation, as of that date, constituted 
approximately 63% of the net assets of Congress and 
approximately 67% of the net assets of Second Con- 
gress. Congress and Second Congress also had, respec- 
tively, tax loss carryforwards, as of December 31, 1974, 
of $450,977 and $66,376. To the extent that Second 
Congress, between January 1, 1975 and the effective 
date of the merger, realizes net long-term capital gains 
that exceed its tax loss carryforward, Second Congress 
will accrue the Federal tax payable thereon as a liability 
to be charged against the value of its assets. No adjust- 
ments in the net asset values of the Funds will be made 
to compensate shareholders for any potential Federal 
income tax impact which may result from the differences 
between the.Funds in the percentage of their unrealized 
capital gains and tax loss carryforwards to their net as- 
sets. Applicants state that an adjustment is not appro- 
priate because the disparity in unrealized appreciation 
between the Congress portfolio and the Second Congress 
portfolio is not significant. Applicants assert that Con- 
gress delivers portfolio securities as payment to redeem- 
ing shareholders and that to the extent that appreciated 
securities are so distributed, Congress recognizes no gain 
for Federal income tax purposes. Applicants also assert 
that the recognition of gains by Congress is further di- 
minished by Congress's historically low rate of port- 
folio turnover. 


Section 17(a) 


Section 17(a) of the Act, in pertinent part, provides that 
it shall be unlawful for any affiliated person of a registered 
investment company, or any affiliated person of such a 
person, acting as principal, knowingly to sell to or pur- 
chase from such registered company any security or other 
property. Section 17(b) of the Act provides that the Com- 
mission, upon application, may exempt a proposed trans- 
action from the provisions of Section 17(a) if evidence 
establishes that the terms of the proposed transaction, 
including the consideration to be paid or received, are 
reasonable and fair and do not involve overreaching on 
the part of any person concerned and that the proposed 
transaction is consistent with the policy of each registered 


























investment company concerned and with the general pur- 


pose of the Act. Applicants request an order of the Com- 
mission exempting from the provisions of Section 17(a) 
of the Act the proposed merger of Second Congress into 
Congress and the exchange of shares of Second Congress 
for shares of Congress by Fidelity and McCormick in 
connection therewith. 


Applicants assert that the terms of the proposed trans- 
action are reasonable and fair and do not involve over- 
reaching on the part of any person concerned. Shares 

of Congress will be issued to Second Congress sharehold- 
ers on the basis of the respective net asset values of 
Congress and Second Congress determined at the same 
point in time. Applicants assert that McCormick and 
Fidelity will be treated no differently than all other 
shareholders of Second Congress and that McCormick 
and Fidelity did not participate in the negotiation of 

or the preliminary activity with respect to the proposed 
merger, although certain of Fidelity’s officers and em- 
ployees in their capacity as officers of Congress and 
Second Congress did so participate. Applicants believe 
that consummation of the proposed merger will pro- 

vide greater flexibility with respect to redemption pro- 
cedures and will result in certain economies of opera- 
tion through the reduction of certain expenses, such 

as auditing fees, filing fees, custodial fees and the ex- 
penses of preparation of proxy statements and share- 
holder reports. The aggregate expenses of consummating 
the merger of Congress and Second Congress are esti- 
mated to be $39,600. Congress will bear $20,200 of such 
expenses and Second Congress will bear $19,400 of such 
expenses. 


Applicants assert that Congress has no present intention 
of selling any of the portfolio securities to be acquired 
from Second Congress. If the merger had been effected 
on May 15, 1975, the resulting portfolio would not 

have satisfied the diversification requirements for man- 
agement companies set forth in Section 5(b) of the Act. 
Section 13(a)(1) of the Act prohibits a registered in- 
vestment company from changing its classification from 
a diversified company to a non-diversified company un- 
less authorized by the vote of a majority of its outstand- 
ing voting securities. Therefore, Congress will submit to 
its shareholders, together with the merger proposal, a 
proposal to change the classification of Congress from 

a diversified company, as defined by Section 5(b) of 

the Act, to a non-diversified company, but only to the 
extent necessary to permit the acquisition of portfolio 
securities held by Second Congress. The merger will be 
conditioned on approval of the latter proposal. Under 
the proposal, Congress would continue to comply with 
the diversification requirements of Section 5(b) of the 
Act in connection with any other acquisitions of se- 
curities. Applicants submit, therefore, that the proposed 
merger, so conditioned, will be consistent with the poli- 
cies of both Congress and Second Congress and the gen- 
eral purposes of the Act. Applicants state that the invest- 
ment policies and restrictions of Congress and Second 
Congress are substantially identical and that the invest- 
ment objectives of both Funds are similar. 


Section 17(d) and Rule 17d-1 


Rule 17d-1, adopted by the Commission pursuant to 
Section 17(d) of the Act, provides, in pertinent part, 
that no affiliated person of any registered investment 
company dnd no affiliated person of such a person, acting 
as principal, shall participate in, or effect any transaction 
in connection with, any joint enterprise or other joint ar- 
rangement in which such registered company is a partici- 
pant unless an application regarding such joint enterprise 
or arrangement has been filed with the Commission and 
has been granted by an order. A joint enterprise or other 
joint arrangement as used in this rule is any written or 
oral plan, contract, arrangement, or any practice or under- 
standing concerning an enterprise or undertaking where- 
by a registered investment company and any affiliated 
person of such registered investment company, or any 
affiliated person of such a person, have a joint or a joint 
and several participation, or share in the profits of such 
enterprise or undertaking. In passing upon such applica- 
tion, the Commission will consider whether the partici- 
pation of such registered company in such joint enter- 
prise or joint arrangement on the basis proposed is con- 
sistent with the provisions, policies and purposes of the 
Act and the extent to which such participation is on a 
basis different from or less advantageous than that of 
other participants. 


Fidelity, through its receipt of shares of Congress in 
exchange for shares of Second Congress pursuant to the 
proposed merger which its officers and employees in 
their capacity as officers of the Funds developed and 
proposed to the directors of Congress and Second Con- 
gress and on which Fidelity will have voted, might be 
deemed to be a participant in a joint enterprise with 
Congress or Second Congress, and thus, subject to the 
provisions of Section 17(d) of the Act and Rule 17d-1 
thereunder. 


Applicants assert that the proposed merger is consistent 
with the provisions, policies and purposes of the Act. Ap- 
plicants state that the participation of Fidelity as a share- 
holder of Second Congress in the proposed merger will 
be on the same basis, i.e., net asset value, as all other 
shareholders of Second Congress. 


NOTICE IS FURTHER GIVEN that any interested per- 
son may, not later than July 1, 1975 at 5:30 p.m., sub- 
mit to the Commission in writing a request for a hearing 
on the matter accompanied by a statement as to the na- 
ture of his interest, the reasons for such request, and 

the issues, if any, of fact or law proposed to be contro- 
verted, or he may request that he be notified if the Com- 
mission shall order a hearing thereon. Any such commun- 
ication should be addressed: Secretary, Securities and 
Exchange Commission, Washington, D. C. 20549. A copy 
of such request shall be served personally or by mail (air 
mail if the person being served is located more than 500 
miles from the point of mailing) upon the Applicants 

at the address stated above. Proof of such service (by 
affidavit, or, in the case of an attorney at law, by certifi- 
cate) shall be filed contemporaneously with the request. 
As provided by Rule 0-5 of the Rules and Regulations 
promulgated under the Act, an order disposing of the 
application will be issued as of course following July 1, 
1975 unless the Commission thereafter orders a hearing 
upon request or upon the Commission’s own motion. 
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Persons who request a hearing or advice as to whether a 
hearing is ordered, will receive any notices and orders 
issued in this matter, including the date of the hearing 
(if ordered) and any postponements thereof. 


For the Commission, by the Division of Investment Man- 
agement Regulations. : 


George A. Fitzsimmons 
Secretary 








INVESTMENT ADVISERS ACT 





INVESTMENT ADVISERS ACT OF 1940 
Release No. 460/May 30, 1975 


NOTICE OF PROPOSAL TO AMEND RULE 204-2 
UNDER THE INVESTMENT ADVISERS ACT OF 
1940 BY ADOPTING A NEW PARAGRAPH (j) WHICH 
WOULD REQUIRE ALL BOOKS AND RECORDS OF 
NON-RESIDENT INVESTMENT ADVISERS TO BE 
MAINTAINED WITHIN THE UNITED STATES OR TO 
BE FURNISHED TO THE COMMISSION UPON DE- 
MAND (S7-567) 


NOTICE IS HEREBY GIVEN that the Securities and Ex- 
change Commission has under consideration the adoption 
of new paragraph (j) under Rule 204-2 [17 CFR 275!204- 
2(j)] under the Investment Advisers Act of 1940 [15 
U.S.C. 80b-1 et seq.] (“Advisers Act’) which would re- 
quire non-resident investment advisers 1/ to maintain 
current books and records within the United States, or 
pursuant to a written undertaking to furnish, upon de- 
mand, such books and records to either the Commission’s 
principal office in Washington, D. C. or any regional of- 
fice designated in the demand. Proposed new paragraph 
(j) under Rule 204-2 would be adopted pursuant to the 
authority contained in Sections 204 and 211(a) of the 
Advisers Act. 


Rule 204-2 under Section 204 of the Advisers Act sets 
forth the requirements for keeping, maintaining and pre- 
serving specified books and records of every investment 
adviser who makes use of the mails or any means or in- 
strumentality of interstate commerce in connection with 
his or its business as an investment adviser (other than 
one specifically exempt from registration pursuant to 
Section 203(b) of the Advisers Act). Paragraph (e) of 

the rule requires in subparagraph (1) that books and 
records be maintained and preserved “in an easily ac- 
cessible place,”” and in subparagraph (2) that partner- 

ship articles and corporate books and records be main- 
tained at the investment adviser’s principal office. In 

this regard, there has been some uncertainty as to wheth- 
er certain places outside the territory of the United States 
are “easily accessible.”’ Thus, the question has arisen as to 
whether required books and records should be permitted 
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to be maintained outside the United States unless an ap- 
propriate undertaking has been filed with the Commis- 
sion agreeing to furnish copies of such books and records 
upon demand. The proposed rule would facilitate the in- 
spection of such books and records as contemplated by 
Section 204 of the Advisers Act. 2/ 


Accordingly, proposed new paragraph (j) under Rule 204-2 
would require that copies of the books and records of an 
investment adviser be maintained and preserved within the 
United States (subparagraph (1)), that all non-resident in- 
vestment advisers file a written notice with the Commis- 
sion specifying the address of such place (subparagraph 
(2)); except that a non-resident investment adviser may, 
at his option, file an undertaking to furnish copies of 
such books and records on demand (subparagraph (3)), 
which undertaking would be in lieu of maintaining such 
books and records within the United States. 


Non-resident investment advisers who are registered or 
have an application for registration pending when the 
proposed amendment becomes effective would be required 
to file either the notice or the undertaking within 30 days 
after the effective date of the amendment. Any non-resi- 
dent who applies for registration after the effective date 
of the amendment would have to submit the notice or 

the undertaking with his application form. 


The text of proposed new paragraph (j) under Rule 204-2 
is as follows: 


Rule 204-2 Books and records to be maintained by invest- 
ment advisers. n 


v 


a. - f © * 


(j)(1) Except as provided in paragraph (j)(3) hereof, 
each non-resident investment adviser registered or apply- 
ing for registration pursuant to Section 203 of the Act 
shall keep, maintain and preserve, at a place within the 
United States designated in a notice from him as pro- 
vided in paragraph (j)(2) hereof, true, correct, complete 
and current copies of books and records which he is re- 
quired to make, keep current, maintain or preserve pur- 
suant to any provision of any rule or regualtion of the 
Commission adopted under the Act. 


(2) Except as provided in paragraph (j)(3) hereof, each 
non-resident investment adviser subject to this paragraph 
(j) shall furnish to the Commission a written notice speci- 
fying the address of the place within the United States 
where the copies of. the books and records required to 
be kept and preserved by him pursuant to paragraph (j) 
(1) hereof are located. Each non-resident investment ad- 
viser registered or applying for registration when this 
paragraph becomes effective shall file such notice within 
30 days after such rule becomes effective. Each non-resi- 
dent investment adviser who files an application for re- 
gistration after this paragraph becomes effective shall 
file such notice with such application for registration. 


(3) Notwithstanding the provisions of paragraphs (j)(1) 
and (j)(2) hereof, a non-resident investment adviser need 
not keep or preserve within the United States copies of 
the books and records referred to in said paragraphs (j)(1) 
and (j)(2), if: 


» 
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(i) Such non-resident investment adviser files with the 
Commission, at the time or within the period provided by 
paragraph (j)(2) hereof, a written undertaking, in form ac- 
ceptable to the Commission and signed by a duly author- 
ized person, to furnish to the Commission, upon demand, 
at its principal office in Washington, D. C., or at any Re- 
gional Office of the Commission designated in such de- 
mand, true, correct, complete and current copies of any 
or all of the books and records which he is required to 
make, keep current, maintain, or preserve pursuant to 

any provision of any rule or regulation of the Commis- 
sion adopted under the Act, or any part of such books 
and records which may be specified in such demand. 

Such undertaking shall be in substantially the following 
form: 


The undersigned hereby undertakes to furnish at its 
own expense to the Securities and Exchange Com- 
mission at its principal office in Washington, D. C. 
or at any Regional Office of said Commission speci- 
fied in a demand for copies of books and records 
made by or on behalf of said Commission, true, 
correct, complete, and current copies of any or 

all, or any part, of the books and records which the 
undersigned is required to make, keep current or 
preserve pursuant to any provision of any rule or 
regulation of the Securities and Exchange Commis- 
sion under the Investment Advisers Act of 1940. 
This undertaking shall be suspended during any 
period when the undersigned is making, keeping 
current, and preserving copies of all of said books 
and records at a place within the United States in 
compliance with Rule 204-2(j) under the Invest- 
ment Advisers Act of 1940. This undertaking shall 
be binding upon the undersigned and the heirs, suc- 
cessors and assigns of the undersigned, and the 
written irrevocable consents and powers of attor- 
ney of the undersigned, its general partners and 
managing agents filed with the Securities and Ex- 
change Commission shall extend to and cover any 
action to enforce same. 


and 


(ii) Such non-resident investment adviser furnishes to the 
Commission, at his own expense 14 days after written de- 
mand therefor forwarded to him by registered mail at his 
last address of record filed with the Commission and signed 
by the Secretary of the Commission or such other person 
as the Commission may authorize to act in its behalf, true, 
correct, complete and current copies of any or all books 

and records which such investment adviser is required to 
make, keep current or preserve pursuant to any provision 
of any rule or regulation of the Commission adopted under 
the Act, or any part of such books and records which may 
be specified in said written demand. Such copies shall be 
furnished to the Commission at its principal office in 
Washington, D. C., or at any Regional Office of the Com- 
mission which may be specified in said written demand. 


(4) For purposes of this rule the term “non-resident in- 
vestment adviser” shall have the meaning set out in Rule 
02(d)(3) under the Act. 


All interested persons are invited to submit their written 


views and comments on the proposals to George A. Fitz- 
simmons, Secretary, Securities and Exchange Commission, 
Washington, D. C. 20549, on or before July 18, 1975. All 
communications in this regard should refer to File No. S7- 
567 and will be available for public inspection. 


By the Commission. 


George A. Fitzsimmons 
Secretary 


1/ The term “non-resident investment adviser” is defined 
in Rule 0-2(d)(3) under the Advisers Act to mean: 


(i) in the case of an individual, one who resides in 
or has his principal place of business in any place 
not subject to the jurisdiction of the United States; 
(ii) in the case of a corporation, one incorporated 
in or having its principal place of business in any 
place not subject to the jurisdiction of the United 
States; (iii) in the case of a partnership, or other 
unincorporated organization or association, one 
having its principal place of business in any place 
not subject to the jurisdiction of the United States. 


Rule 204-2(j)(4) would incorporate that definition. 
2/ Section 204 of the Advisers Act provides as follows: 


Every investment adviser who makes use of the 
mails or of any means or instrumentality of inter- 
state commerce in connection with his or its busi- 
ness as an investment adviser (other than one spec- 
ifically exempted from registration prusuant to 
Section 203(b)) shall make, keep, and preserve 

for such periods, such accounts, correspondence, 
memorandums, papers, books and other records, 
and make such reports, as the Commission by its 
rules and regulations may prescribe as necessary 

or appropriate in the public interest or for the pro- 
tection of investors. Such accounts, correspond- 
ence, memorandums, papers, books, and other 
records shall be subject at any time or from time 
to time to such reasonable periodic, special, other 
examinations by examiners or other representa- 
tives of the Commission as the Commission may 
deem necessary or appropriate in the public inter- 
est or for the protection of investors. 


A similar problem under the Securities Exchange Act of 
1934 involving non-resident broker-dealers resulted in the 
adoption in 1956 of Rule 17a-7 under that Act requiring 
all non-resident broker-dealers either to maintain copies 
of their books and records within the jurisdiction of the 
United States or else to furnish such documents upon re- 
quest. Proposed Rule 204-2(j) is substantially similar to 
Rule 17a-7. 





INVESTMENT ADVISERS ACT OF 1940 
Release No. 461/June 5, 1975 
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In the Matter of 


CONNECTICUT MUTUAL LIFE INSURANCE 
COMPANY 

140 Garden Street 

Hartford, Connecticut 06115 


(803-1) 


ORDER PURSUANT TO SECTION 206A FOR EXEMP- 
TION FROM THE PROVISIONS OF SECTION 205(1) 
OF THE ACT 


On May 7, 1975, a notice was issued (Investment Ad- 
visers Act Release No. 459) of an application filed on 
February 3, 1975, and amended on April 28, 1975, by 
Connecticut Mutual Life Insurance Company (‘‘Appli- 
cant’), registered as an investment adviser under the In- 
vestment Advisers Act of 1940 (‘Act’), for an order of 
exemption pursuant to Section 206A of the Act from 
the provisions of Section 205(1) of the Act with respect 
to the creation of a limited partnership to be named 
CM Properties. 


The notice gave interested persons an opportunity to 
request a hearing and stated that an order disposing of 
the application would be issued as of course unless a 
hearing should be ordered. No request for a hearing has 
been filed, and the Commission has not ordered a hear- 
ing. 


The matter having been considered, it is found that the 
granting of the requested exemption is appropriate in the 
public interest and consistent with the protection of in- 
vestors and the purposes fairly intended by the policy 
and provisions of the Act. Accordingly, 


IT IS ORDERED, pursuant to Section 206A of the Act, 
that the application for exemption from the provisions 
of Section 205(1) of the Act be, and hereby is, granted, 
effective forthwith. 


By the Commission. 


George A. Fitzsimmons 
Secretary 








LITIGATION 





Litigation Release No. 6910/June 2, 1975 


The Securities and Exchange Commission announced the 
entry of consent injunctions by the Honorable Malcolm 
M. Lucas, United States District Judge for the Central 
District of California against defendant Peter Landau 
(“Landau”) in a civil action entitled SEC v. The Seaboard 
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Corporation, et al. The court has also ordered Landau to 
comply with an undertaking not to appear or practice as 
an attorney before the Commission. 


The complaint alleged that Landau, as counsel to The Sea- 
board Corporation (‘Seaboard’) and its subsidiaries, and 
later as president and chief executive officer of Seaboard, 
together with other principals of Seaboard, misappropriated 
the assets of Seaboard and related public companies in 
order to satisfy or cover up the existence of certain un- 
disclosed put options that had been given to private in- 
vestors in order to facilitate a public offering of Seaboard 
securities in early 1970 and cover up a manipulation of 
Seaboard stock prior to such public offering. The com- 
plaint further alleges that Landau and others caused the 
books and records of Seaboard to be falsified and false 
reports to be filed with the Commission, in order to dis- 
guise the existence of the options and the misappropria- 
tion of assets. It is also alleged that Landau and others 
caused two investment companies managed by Seaboard 
subsidiaries to purchase securities for reasons other than 
the investment merits of such securities, in order to cause 
brokerage commissions and advisory business to be direct- 
ed to Seaboard. 


Without admitting or denying the allegations of the com- 
plaint, Landau has consented to injunctions against further 
violations of all of the provisions of the federal securities 
laws and rules thereunder which are alleged against him 

in the complaint, including, among other things, injunc- 
tions against violations of the antifraud provisions of the 
Securities Act of 1933, Securities Exchange Act of 1934 
and Investment Advisers Act of 1940, and injunctions 
against provisions of the Investment Company Act against 
self-dealing, over reaching, breaches of fiduciary duty and 
the filing of salse reports with the Commission. 


Landau has also consented to a court order that he com- 
ply with an undertaking not to appear or practice as an 
attorney before the Commission without first making a 
written application and receiving permission from the 
Commission to appear or practice before it. 


For further information, see Litigation Release Nos. 6269, 
6540 and 6821. 





Litigation Release No. 6911/June 3, 1975 


SEC v. AUTOBALE AMERICA CORP., et al. 
(N.D. C.A. No. C-75-0217 CBR) 


Gerald E. Boltz, Administrator of the Los Angeles Regional 
Office, and Leonard H. Rossen, Associate Regional Admin- 
istrator, announced that on May 6, 1975, the Honorable 
Charles B. Renfrew entered an order of permanent injunc- 
tion by consent against W. Dean Park, Francis R. Salazar, 
Patsy C. Salazar Family Corporation and J. V. Miller, en- 
joining them from violating the registration provisions of 
the securities laws and, in addition, enjoining Park from 
violating the antifraud provisions. The defendants con- 
sented to the entry of the order without either admitting 
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or denying the allegations of the Commission’s complaint. 


¢~ further information see Litigation Release No. 6727. 





Litigation Release No. 6912/June 3, 1975 


SEC v. ROYAL NATIONAL INVESTMENT & MORT- 
GAGE CORPORATION, et al. 
(Northern District of IIl., Eastern Div., Civil No. 75 C 1000) 


William D. Goldsberry, Administrator of the Chicago 
Regional Office of the Securities and Exchange Com- 
mission, announced that on May 22, 1975 the Honor- 
able Prentice H. Marshall, United States District Judge 
for the Northern District of Illinois, Eastern Division, 
entered a final judgment of permanent injunction against 
Royal National Investment and Mortgage Corporation, 
John L. Brewer, Forest P. Whitlow, Joseph P. Delfino, 
Truman K. Gibson, Jr. and James F. Marando. All de- 
fendants consented to the entry of the final judgment 
without admitting or denying the allegations of the 
Commission’s Complaint which was filed on March 

27, 1975. 


The Commission’s Complaint charged that Royal, Gib- 
son, Brewer, Whitlow, Delfino and Marando had vio- 
lated and were about to violate the registration and 
antifraud provisions of the Federal securities laws. 


|n addition, Judge Marshall entered an order appoint- 
ng Dean Doonan, of Montezuma, lowa, as Receiver 
for Royal National Investment and Mortgage Corpor- 
ation. The corporation consented to the appointment 
of the Receiver. 


For further information, see Litigation Release No. 6810. 





Litigation Release No. 6913/June 3, 1975 
US v. PETER J. HORVAT AND ANTHONY MANISCALCO 


Jonathan L. Goldstein, United States Attorney for the Dis- 
trict of New Jersey, and William D. Moran, Administrator 
of the New York Regional Office of the Securities and Ex- 
change Commission, today announced that on May 12, 
1975 the Honorable Herbert J. Stern, United States Dis- 
trict Judge at Newark, New Jersey, entered guilty pleas 
against Peter J. Horvat (“Horvat’’) of Hackensack, New 
Jersey and Anthony Maniscalco of Tallman, New York, 
inconnection with an information charging them both 

with conspiring to violate the antifraud provisions of the 
federal securities laws and to commit mail fraud.U.S. v. 
Peter J. Horvat and Anthony Maniscalco, 75 Crim. 1926 
and 75 Crim. 217 (D.N.J. 1975). The information arose out 








of an investigation begun by the Commission on April 30, 
1975, which culminated in the institution of an injunctive 
proceeding on May 2, 1975 against Horvat and Horvat, 
Maniscalco & Co., Inc., the New Jersey broker-dealer of 


of which Horvat was president. SEC v. Horvat, Maniscalco 
& Co., Inc. and Peter J. Horvat, 75 Civ. 700 (D.N.J. 1975). 
In its Complaint the Commission alleged that the defendants 
had solicited customers to purchase securities which were 
never purchased, and the funds received by the defendants 
from customers were converted for defendants’ own use 
and benefit. In the information, it was alleged that the sums 
received from customers by the defendants were used to 
pay debts owed to other customers, which debts had been 
incurred as a result of previous unlawful activities engaged 
in by the defendants. 


Simultaneously with the institution of the injunctive action, 
on May 2, 1975, the defendants consented to the entry of 
a Final Judgment of Permanent Injunction enjoining them 
from further violations of the Commission’s antifraud, net 
capital, customer segregation, bookkeeping, financial and 
supplemental reporting requirements under Sections 10(b), 
15(c)(3) and 17(a) of the Securities Exchange Act of 1934 
and Rules 10b-5, 15c3-1, 15c3-3, 17a-3, 17a-4, 17a-5 

and 17a-11 thereunder. On the same day, an application 
was filed by the Securities Investor Protection Corporation 
for the appointment of a trustee for Horvat, Maniscalco & 
Co., Inc., and upon the consent of the defendant a trustee 
was appointed. 


Horvat was previously convicted of, among other things, 
violations of the antifraud provisions of the securities 
laws, in U.S. v.Robin Baron, et al., S.74 Crim. 1226 
(S.D.N.Y. 1974). 


For further information see Litigation Release Nos. 6483 
and 6882. 





Litigation Release No. 6914/June 3, 1975 


UNITED STATES v. JOHN K. GIBBS 
(D. Colo. 75-CR-52) 


James L. Treece, United States Attorney for the District of 
Colorado, and Robert H. Davenport, Regional Administra- 
tor of the Denver Regional Office, announced that on May 
23, 1975, the Honorable Alfred A. Arraj, Chief Judge of 

the United STates District Court for the District of Color- 
ado sentenced John K. Gibbs to six months imprisonment 
and thereafter probation for a period of one year. Mr. Gibbs 
was previously found guilty of three counts of contempt for 
violations of a previous order of permanent injunction is- 
sued in SEC v. Landbank Corporation et al. (C.4642 D. 
Colo., 1973). The violations occurred in connection with 
the offer and sale of investment contracts of Youth Hostels, 
Inc. of Kansas City, Kansas and Denver, Colorado. 


For further information see Litigation Release Nos. 5690, 
5748, 6134, and 6759. 





Litigation Release No. 6915/June 3, 1975 


SEC DOCKET/131 





SEC v. TRAVEL MANAGEMENT CORPORATION 
(D.D.C. No. 2420-72) 


The Securities and Exchange Commission announced 
that on May 19, 1975 the Honorable William B. Bryant, 
United States District Court Judge for the District of 
Columbia, entered Findings of Fact and Conclusions of 
Law and an Order finding and adjudging Travel Manage- 
ment Corporation, P. O. Box 519, Cathedral City, Cali- 
fornia and 875 North Michigan Avenue, Chicago, Illinois, 
and, its President Gilbert G. Zimmerman, 37-115 Palm 
View Road, Rancho Mirage, California, in civil contempt 
of the Court’s Order entered March 21, 1973, inter alia, 
enjoining Travel Management Corporation to file certain 
delinquent periodic reports and to timely file reports 
required pursuant to Section 13(a) of the Securities 
Exchange Act of 1934. 





Litigation Release No. 6916/June 3, 1975 


USA v. DWAIN CLARK, et al. 
(CR-75-807-AAH, CD CA) 


Gerald E. Boltz, Administrator of the Los Angeles Region- 
al Office, and William D. Keller, United States Attorney 
for the Central District of California in Los Angeles, an- 
nounced today that on May 22, 1975, a Federal Grand 
Jury returned a 23-count crirninal indictment charging 
four men and one woman with conspiracy, mail fraud, 
fraud in the sale of securities, sale of unregistered se- 
curities, and inducing interstate travel in furtherance of 
a scheme to defraud. In addition, the indictment fur- 
ther alleged that the defendants conspired to solicit per- 
jury and obstruct justice by means of threats and influ- 
ence. 


Named as defendants in the indictment are: 


1. Alexander “Ozzie” Curtis, a/k/a Alexander Greenberg, 
age 46, a Los Angeles area businessman, who resides in 
Beverly Hills, California. 


2. Dwain L. Clark, age 58, a Los Angeles attorney who 
resides in Beverly Hills, California. 


3. Nathan “Nat” Debin, age 64, of Woodstock, New York. 


4. Robert Goodwin, age 46, a stock transfer agent residing 
in San Clemente, California. 


5. Frances H. Cording, age 31, of Van Nuys, California. 


In addition, the following nine corporations described as 
“alter egos” of the above individuals were named as de- 
fendants in the indictment: Trans Western Industries, Inc., 
Western Investment Group, Inc., Morr Industries, Canon 
Drive Corporation, General Transfer Agency, Telident, 
Inc., Ammon Corporation, and Zenith Development Cor- 
poration. 


The indictment alleges that between November of 1972 
and May of 1975 the defendants conspired to use and em- 
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ploy manipulative and deceptive devices and contrivances 
to gain and maintain control over an assemblage of sham 
or “shell” corporations with “no current business, little 
or no assets, and no apparent real management,” includ- 
ing World Mint, Inc., Ship Stores, Inc., Ammon Corpora- 
tion, and Zenith Development Corporation. The indict- 
ment further alleges that, in connection with the above 
scheme to defraud investors, the defendants used numer- 
ous nominees to distribute the securities in a highly fraudu- 
lent and deceitful manner, disseminated false and fraudu- 
lent representations, promises and pretenses, artificially 
increased the value and market price of the stock, estab- 
lished brokerage accounts to sell the stock to the public, 
and threatened and intimidated individuals to serve as 
“figurehead” officers as well as to testify falsely to fed- 
eral authorities. 


The Commission filed a civil injunctive action in May 1974 
naming these individuals except Dwain Clark, and others 
in connection with the distribution and sale of the securi- 
ties of World Mint, Inc., and Ship Stores, Inc. This action 
is still pending in the United States District Court in Los 
Angeles (see Litigation Release No. 6378, 5-24-74). 


Curtis was previously enjoined by the Commission from 
violations of the registrations provisions in connection with 
Reitz Industries, Inc. (Litigation Release No. 4546A, 
2-18-70). 


Members of the SEC Los Angeles Regional Office and of 
the United States Attorney's Office in Los Angeles as well 
as postal inspectors and FBI agents, jointly conducted the 
investigation preceding the return of the indictment. 





Litigation Release No. 6917/June 4, 1975 


SEC v. CONTINENTAL CONNECTOR CORPORATION 
U.S. District Court for the District of Columbia, 
Civ. Action No. 75-0891 


The Securities and Exchange Commission announced the 
filing of a complaint in the United States District Court 
for the District of Columbia on May 30, 1975, seeking a 
court order directing Continental Connector Corpora- 
tion (““Continental’’), Woodside, New York, to comply 
with the reporting provisions of the Securities Exchange 
Act of 1934 and seeking a permanent injunction against 
further such violations. 


According to the Commission’s complaint against Conti- 
nental, the company failed to file with the Commission 
in proper form its annual report on Form 10-K for its 
fiscal year ended December 31, 1974, and its quarterly 
report on Form 10-O for the quarter ended March 31, 
1975. 





Litigation Release No. 6918/June 4, 1975 
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SEC v. SANITAS SERVICE CORPORATION, et al. 
‘D.D.C.) 


The Commission announced today that on May 30, 1975, 
Judge Howard F. Corcoran, United States District Court 
Judge for the District of Columbia, entered a Judgment in 
SEC v. Sanitas Service Corporation, et al., permanently 
enjoining defendant David Weintraub from violating the 
antifraud, reporting and proxy solicitation provisions 
(Sections 10(b), 13(a) and 14(a)) of the Securities Ex- 
change Act of 1934, as amended, and Rules 10b-5, 13a-1, 
13a-13 and 14a-9 thereunder, by issuing and disseminating 
and causing Sanitas to issue and disseminate to sharehold- 
ers and the investing public and causing to be filed with 
the Commission false and misleading annual and periodic 
reports, proxy materials, press releases, registration state- 
ments and prospectuses. 


More particularly, the Judgment of Permanent Injunc- 
tion prohibits David Weintraub from making untrue ma- 
terial statements or from omitting to state material facts 
relating to (1) the treatment of disbursements made by 
Sanitas or any other company for political payments, 
bribes, kickbacks or other similar unlawful purposes; 
(2) the nature and extent of any expenditure of corpor- 
ate funds by Sanitas or any other company for political 
payments, bribes, kickbacks or other similar unlawful 
purposes; (3) the extent to which any director, officer 
or employee of Sanitas or any other company has caused 
corporate funds to be used for political payments, bribes, 
kickbacks, or other similar unlawful purposes and the 
| identity of such director, officer or employee; (4) the 
use of the “pooling of interest’ concept in acquisitions 
CAP of businesses by Sanitas or any other company; and (5) 
the disposition or discontinuance of lines of businesses 
or operations by Sanitas or any other company. 


In addition to the foregoing, David Weintraub has been 
permanently enjoined from using corporate funds of Sani- 
tas or any other company, or aiding and abetting the use 
of such funds for political payments, bribes, kickbacks 

or other similar unlawful purposes. 


David Weintraub consented to the entry of the Judgment 
of Permanent Injunction without admitting or denying 
the allegations of the Complaint. 





Litigation Release No. 6919/June 4, 1975 


SEC v. GENERAL REFRACTORIES COMPANY, et al. 
(D.C. Civil No. 75-0809) 


The Securities and Exchange Commission announced that 
on May 30, 1975, the Honorable John H. Pratt, United 
States District Judge for the District of Columbia, entered 
aTemporary Restraining Order enjoining Hermann Mayer, 
Dan Mayer, Refrax Handels Anstalt, Sanbil Handels An- 
stalt, Magnesit Holding A. G., Aldo Handels Anstalt and, 
among others, certain named agents from purchasing, sell- 
ing, voting or otherwise acquiring, disposing of or encum- 
bering any securities of General Refractories Company. 
The above individuals and companies were all named as 





defendants in the Commission's injunctive action filed on 
May 21, 1975. Judge Pratt’s order expires at 11:00 a.m., 
June 9, 1975, unless extended for an additional ten-day 
period. 


For further information, please see Litigation Release No. 
6898. 





Litigation Release No. 6920/June 4, 1975 


SEC v. PRUDENTIAL FUNDS, INC., et al. 
(D.D.C.) 


The Securities and Exchange Commission announced the 
filing of a Complaint for injunctive relief on Wednesday, 
June 4, 1975, in the United States District Court for the 
District of Columbia, against Prudential Funds, Inc. 
(“PFI”), its Executive Vice President (Finance), Winston 
S. McAdoo (“McAdoo”), and its broker-dealer subsidiary, 
Prudential Ventures Corporation (“PVC”), and the entry 
by the defendants of consents to an injunction prohibiting 
further violations. 


The Commission’s Complaint charges the violation by all 
the defendants of the anti-fraud, reporting and prospectus 
provisions of the Federal securities laws, and the violation 
by PF! of the proxy solicitation provisions. 


PFI‘s common stock is listed on the American Stock Ex- 
change. 


The Commission’s Complaint alleges that the defendants, 
in offering and selling in 1972 over $10 million in limited 
partnership interests in “leveraged” oil and gas drilling 
programs formed under the “Resource Ventures Develop- 
ment Fund” prospectuses, misrepresented the manner in 
which they would conduct the business of the drilling pro- 
grams, conducted the business of the drilling programs 

in a manner materially at variance with representations 
to investors made in prospectuses, tax opinions, and sales 
literature, and ignored the warnings of their tax counsel 
as to the possible adverse tax consequences of such con- 
duct. 


The Complaint alleges that the defendants represented to 
investors that they would conduct “leveraging” activities 
for the investors in the drilling programs so as to provide 
investors with tax deductions in 1972 in excess of their 
cash outlay (“leveraged deductions”), and that PFI‘s 
stated goal was to provide each investor tax deductions 
equal to twice his cash outlay. 


The Complaint further alleges that defendants PF! and 
PVC represented that they would engage in tax leveraging 
by obtaining non-recourse “loans”, using as security for 
such “loans” oil and gas reserves in wells drilled with the 
investors’ cash outlay. The Complaint further alleges that 
they represented that this method leveraging, which they 
called the “right way’’, would be more acceptable under 
the tax laws than their competitors’ method of leveraging, 
which they called the “wrong way”, and by which “loans” 
were effected without any drilling having been conducted 
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to provide valid collateral for such “‘loans”’. 


The Complaint further alleges that the defendants con- 
templated using, and in fact utilized, the “wrong way” 
of leveraging, despite their representations to the public 
and despite the warnings of their tax counsel that this 
method of leveraging was not covered by their-tax opin- 
ion, which was summarized in the prospectuses; that 
the use of this method was a material deviation from 
the disclosure to the public in the prospectuses; that 
the tax risks of this method of leveraging had not been 
dislcosed; and that tax counsel would give no assurance 
that this method would, under the tax laws, provide for 
valid leveraged deductions. 


The Complaint further alleges that McAdoo, on behalf of 
PFI, engineered a series of transactions in late 1972 with 
several oil and gas operators and banks, by which PFI 
purported to receive non-recourse “‘loans” from the oper- 
ators and the banks before the drilling of wells out of 

the investors’ cash outlay, but that these transactions did 
not provide any loan proceeds with which to conduct 
drilling activities. The Complaint further alleges that when 
tax counsel found out about these transactions in Feb- 
ruary 1973, they informed the defendants that, in their 
opinion, it would be highly doubtful that these transac- 
tions would produce allowable leveraged tax deductions 
in 1972. 


The Complaint further alleges that in March 1973, 
PFI sent 1972 tax information letters to investors, 

in which investors were informed as to the leveraged 
tax deductions based on the December 1972 transac- 
tions, but which failed to disclose the matters describ- 
ed above. 


The Complaint further alleges that in reports filed with 
the Commission and reports to shareholders, the defend- 
ants failed to disclose material facts about these trans- 
actions. 


The defendants consented to the entry of the injunction 
without admitting or denying the allegations of the Com- 
plaint. In addition, McAdoo agreed not to engage in any 
practice before the Commission as an independent ac- 
countant for one year without first informing the Com- 
mission, and agreed to take 40 hours of continuing pro- 
fessional accounting education in the year before, and 
first two years of, any such practice. 





Litigation Release No. 6921/June 5, 1975 


SEC v. PARTNERSHIP MANAGEMENT ASSOCIATES, 
INC., INTERNATIONAL CURRENCY FUND, SHANK 
NURSING HOME ASSOCIATES, TRANS UNIVERSAL, 
THE FOUR MILLION DOLLAR COMPANY, DON W. 
RODGERS, JOHN ALAN McELWAIN, ROBERT HASSE 
AND GAYLORD LANDAHL 

(N.D. Civ. No. 75C-1659) 


William D. Goldsberry, Regional Administrator of the 
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Chicago Regional Office of the Securities and Exchange 
Commission, announced that on May 22, 1975, the Com- { 
mission filed a complaint in Federal District Court in Chi- 4 
cago (Northern District of Illinois) against Partnership 
Management Associates, Inc. of Oakbrook, Illinois, In- 
ternational Currency Fund of Oakbrook, Illinois, Shank 
Nursing Home Associates of Hinsdale, Illinois, Trans Uni- 
versal of Oakbrook, Illinois, The Four Million Dollar Com- 
pany of Oakbrook, Illinois, Don W. Rodgers of Lombard, 
Illinois, John Alan McElwain of Hinsdale, Illinois, Robert 
Hasse of Mount Prospect, Illinois and Gaylord Landahl 

of Roselle, lilinois seeking an injunction from further vio- 
lations of the Federal securities laws (Section 17(a) of the 
Securities Act of 1933 and Section 10(b) of the Securities 
Exchange Act of 1934 and Rule 10b-5 thereunder) in the 
sale of securities in the form of limited partnership inter- 
ests. 


The complaint alleges that in the offer and sale of said 
securities, Partnership Management Associates, Inc., In- 
ternational Currency Fund, Shank Nursing Home Asso- 
ciates, Trans Universal, The Four Million Dollar Company, 
Don W. Rodgers, John Alan McElwain, Robert Hasse and 
Gaylord Landahl! made untrue statements of material facts 
and omitted to state material facts to purchasers and pro- 
spective purchasers concerning, but not limited to the 
profit earning projection of Partnership Management As- 
sociates, Inc. and International Currency Fund, substan- 
tial profits to be earned by investors through Internation- 
al Currency Fund, safety of investor funds in Interna- 
tional Currency Fund, use of investors’ funds for trading 
in foreign currencies, escrowing of monies raised pursu- 
ant to the Shank Nursing Home Associates offering, sub- 
stantial initial fees charged by Partnership Management 
Associates, Inc. for the formation and management of 
Shank Nursing Home Associates and the use of proceeds 
raised pursuant to the offering of securities of Trans Uni- 
versal and The Four Million Dollar Company. 








TRUST INDENTURE 





TRUST INDENTURE ACT OF 1939 
Release No. 398/June 3, 1975 


The Securities and Exchange Commission has issued a no- 
tice giving interested persons until June 27, 1975 to re- 
quest a hearing on an application by Guardian Mortgage 
Investors (the “‘Trust’’), a Massachusetts Trust, pursuant 
to Section 310(b)(1)(ii) of the Trust Indenture Act of 
1939 declaring that the trusteeship of Chemical Bank of 
New York under two indentures of the Trust is not so 
likely to involve a material conflict of interest as to make 
it necessary to disqualify Chemical Bank of New York 
from acting as trustee. 
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